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Foreign Access to U.S. Securities 
Markets 
Comment period extended to May 
20, 1974. 


Glendale Securities Corporation 
Administrative proceedings 
ordered under the Exchange Act 
and the Securities Investor Pro- 
tection Act of 1970. 

C. 1. Oren & Co., Inc. 
Administrative proceedings order. 
Anti-fraud, net capital and record 
keeping violations alleged in 
Power Conversion, Inc. trans- 
actions. 

First Broward Securities, Inc., |. J. 

Schenin Company, Inc. and D. G. 

Kalmanson, Inc. 

Administrative proceedings ordered 
Fraud alleged in distribution of 
Compco Corporation stock-book- 
keeping violations also charged. 

John E. Worthen 
Indicted for transporting stolen 
securities and making false state- 
ment to the SEC. 

SEC v Geon Industries, Inc., et al 
Inside information suit filed - fraud 
and credit violations charged. 

SEC v Stonehenge Industries, Inc., 

et al. 


Registration and fraud vio- 
lations alleged in case involving 
offer and sale of interests in real 
estate limited partnership syn- 
dications. 

Seymour Pollack, et al. 
Sentenced to five years imprison- 
ment. Two lawyers and others 
also sentenced. 


LR-6309 


Guide 28 and Guide 2 re Extro- 
active Reserves and Natural Gas 
Supplies 
Comment period extended to April 
15, 1974. 
Rule 2(e) 
Proposal to amend rule relating 
to disciplinary proceedings in- 
volving professionals practicing 
before the Commission. 

















SECURITIES INVESTOR PROTECTION ACT 





SECURITIES INVESTOR PROTECTION ACT OF 1970 
Release No. 10/April 1, 1974 


See Securities Exchange Act Release No. 10709/April 1, 
1974. 








SECURITIES ACT 





SECURITIES ACT OF 1933 
Release No. 5474/April 1, 1974 


SECURITIES EXCHANGE ACT OF 1934 
Release No. 10708/April 1, 1974 


NOTICE OF EXTENSION OF COMMENT PERIOD ON 
PROPOSED AMENDMENT TO GUIDE 28 OF THE 
GUIDES FOR PREPARATION AND FILING OF REGIS- 
TRATION STATEMENTS UNDER THE SECURITIES 
ACT OF 1933 AND PROPOSED ADOPTION OF GUIDE 
2 OF PROPOSED GUIDES FOR PREPARATION AND 
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FILING OF REPORTS AND REGISTRATION STATE- 
MENTS UNDER THE SECURITIES EXCHANGE ACT OF 
1934 (File No. S7-511). 


On February 7, 1974, the Securities and Exchange Com- 
mission announced that it is proposing to amend Guide 28, 
“Extractive Reserves,” of the Guides for Preparation and 
Filing of Registration Statements under the Securities Act 
of 1933. (Securities Act Release No. 5454, Securities Ex- 
change Act Release No. 10632). If adopted, Guide 28 
would be amended by adding a new paragraph (b) relating 
to disclosure by companies engaged in the gathering, trans- 
mission, or distribution of natural gas and would be cap- 
tioned “Disclosure of Extractive Reserves and Natural Gas 
Supplies.” The Commission also announced that it is con- 
sidering the adoption of the substance of Guide 28, as 
amended, as Guide 2, “Disclosure of Extractive Reserves 
and Natural Gas Supplies,” of proposed Guides for Pre- 
paration and Filing of Reports and Registration Statements 
under the Securities Exchange Act of 1934 ("Exchange 
Act”). Paragraph (a) of proposed Guide 2, relating to 
extractive reserves, would apply only to registration state- 
ments on Form 10 and not to annual reports on Form 
10-K or other periodic reports under the Exchange Act. 


The time for submitting comments on this matter expires 
March 29, 1974. However, the Commission has received 
requests for additional time within which to submit such 
comments. Accordingly, the comment period has been 
extended to April 15, 1974. Comments should be address- 
ed to George A. Fitzsimmons Secretary, Securities and Ex- 
change Commission, Washington, D. C. 20549. All such 
communications will be placed in the public files of the 
Commission and should refer to File No. S7-511. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





SECURITIES ACT OF 1933 
Release No. 5475/April 2, 1974 


See Litigation Release No. 6304/April 2, 1974. 





SECURITIES ACT OF 1933 
Release No. 5476/April 4, 1974 


PERMANENT SUSPENSION OF THE REGULATION A 
EXEMPTION OF WORLD WHOLESALE, INCORPO- 
RATED 


The Securities and Exchange Commission order of October 
18, 1973, temporarily suspending the Regulation A ex- 
emption from registration under the Securities Act of 1933 
with respect to a public offering of stock of World Whole- 
sale, Incorporated (“World Wholesale”) of Sale Lake City, 
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Utah, has become permanent. Continental Securities 
Company of Omaha, Nebraska, was designated as the under- 
writer of the offering. 


Pursuant to a notification filed on December 17, 1971, 
World Wholesale offered 1,000,000 shares of its 1-cent par 
value common stock at 25-cents per share for an aggregate 
offering price of $250,000. According to the order, the 
Commission has reason to believe that: (a) the terms and 
conditions of Regulation A have not been complied with, 
in that, among other things, the offering circular failed to 
state accurately the use to which the proceeds of the 
offering were to be applied, the nature of World Whole- 
sale’s business, the actual underwriters of the offering, and 
the actual plan for the distribution of the offering; (b) the 
notification and offering circular filed by World Wholesale 
contained untrue statements of material facts and omitted 
to state material facts necessary in order to make the state- 
ments made, in light of the circumstances under which 
they were made, not misleading, particularly with respect 
to, among other things, the actual and undisclosed under- 
writers of the offering, the use to be made of the proceeds 
of the offering and the plan of distribution; and (c) the 
offering was made in violation of Section 17 of the Securi- 
ties Act of 1933, as amended. 





SECURITIES ACT OF 1933 
Release No. 5477/April 5, 1974 


SECURITIES EXCHANGE ACT OF 1934 
Release No. 10721/April 5, 1974 


PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18364/April 5, 1974 


INVESTMENT COMPANY ACT OF 1940 
Release No. 8300/April 5, 1974 


INVESTMENT ADVISERS ACT OF 1940 i 
Release No. 407/April 5, 1974 


TRUST INDENTURE ACT OF 1939 
Release No. 361/April 5, 1974 


PROPOSAL TO AMEND RULE RELATING TO DIS- 
CIPLINARY PROCEEDINGS INVOLVING PRO- j 
FESSIONALS PRACTICING BEFORE THE COM- 
MISSION (File No. S7-520) 


The Securities and Exchange Commission announced today 
the publication for comment of a proposed change in Rule 
2(e) (7) [17 CFR 201.2(e) (7)] of its Rules of Practice. 

As proposed, the revised rule would provide that pro- 
ceedings pursuant to Rule 2(e), including any hearings held 
in connection with such proceedings, would be public, 
unless the Commission, on its own motion or at the request 
of a party, should direct otherwise. This would constitute 

a reversal of the present provision which provides that such 
proceedings shall be non-public unless the Commission 
directs otherwise. j 
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Charges under Rule 2(e) against professionals practicing 
before the Commission are not made lightly; a proceeding 

is brought only after careful investigation and study by the 
staff and a review of the matter by the Commission. Under 
Rule 2(e) (1) of the Commission’s Rules of Practice, the 
Commission may deny the privilege of appearing or practi- 
cing before it to any person found by the Commission (1) 
not to possess the requisite qualifications to represent 
others, (2) to be lacking in character or integrity or to 

have engaged in unethical or improper professional conduct, 
or (3) to have willfully violated, or to have willfully aided 
and abetted any violation of the federal securities laws. 

A Rule 2(e) proceeding is sometimes brought in cases where, 
for a variety of reasons, it may not be considered appro- 
priate for the Commission to institute an injunctive action 
against the individual or firm involved. 


The Commission has time and again pointed out that the 
task of enforcing the securities laws rests in large part on 
the shoulders of the professionals who appear and practice 
before the Commission. As all who are versed in the practi- 
calities of securities law know, the Commission, with its 
small staff, limited resources, and heavy responsibilities is 
peculiarly dependent on the probity and diligence of the 
professionals who practice before it. These professionals 
prepare prospectuses, proxy statements, opinions of coun- 
sel, reports on financial statements and other documents on 
which the Commission, the financial community, and the 
investing public must rely. The unscrupulous or careless 
professional can inflict severe harm on those who rely on 
such disclosure documents. The Commission believes that 
there is considerable public interest in the standards re- 
quired of professionals practicing before it and in the dis- 
ciplinary proceedings in which they are enforced, since in 
many of their dealings involving securities and matters 
regulated by the Commission, the public is dependent to a 
high degree upon practicing professionals for information, 
advice and guidance. The proposed change in the Rule re- 
flects the Commission’s belief that when sufficient reason 
exists to institute such a proceeding, the public should be 
aware of this fact and should have available the evidence 
supporting and refuting the charges made. In general, the 
Commission believes public proceedings pursuant to Rule 
2(e) will promote awareness of the standards of ethical 
and professional conduct, and will be in the best interests 
of the public and of those who practice before the Com- 
mission. In an appropriate case where substantial reason 
exists, the Commission may order that a proceeding under 
Rule 2(e) be non-public. 


The Commission has previously amended Rule 2(e) to 
provide for the automatic suspension from appearance or 
practice before the Commission of any person who has 

been suspended or disbarred from practice, or has had his 
license to practice suspended or revoked or who has been 
convicted of any felony or of a misdeameanor involving 
moral turpitude. See Securities Act Release No. 5088, 
September 24, 1970. Rule 2(e) was further amended to 
provide that anyone permanently enjoined from violation, 
or aiding and abetting the violation, of the securities laws 
by reason of misconduct in an action brought by the Com- 
mission, or found by a court to have violated or aided and 
abetted the violations of the securities laws, may be tempor 
rarily suspended from practicing or appearing before the 
Commission; the temporary suspension becomes permanent 


if no petition to lift the suspension is received within thirty 
days. See Securities Act Release No. 5147, July 1, 1971 
[36 F.R. 8933]. The remaining proceedings brought under 
Rule 2(e) are cases which arise from alleged conduct not 
already of public record in some other proceeding. The 
proposed change will conform the procedure applicable in 
Rule 2(e) proceedings to that followed in other hearings 
ordered by the Commission. Rule 11(b) [17 CFR 201.11 
(b)] of the Rules of Practice provides that, except for hear- 
ings on applications for confidential treatment pursuant to 
statute, such hearings shall be public unless otherwise 
ordered by the Commission. In accordance with this rule, 
the vast majority of proceedings brought by the Com- 
mission in recent years have been public. 


Text of Proposed Rule 
Rule 2(e) (7) of the Rules of Practice 


(7) All proceedings pursuant to paragraph (e) of Rule 2, 
including any hearings held therein, shall be public unless 
the Commission on its own motion or at the request of a 
party otherwise directs. 





Interested persons are invited to submit their views and 
comments on whether the proposed change in the Rule 
should be made. To be considered, written statements of 
views and comments should be submitted to the Secretary, 
Securities and Exchange Commission, 500 North Capitol 
Street, Washington, D. C. 20549 on or before May 20, 
1974. All such communications should refer to File No. 
$7-520, and will be available for public inspection. 


By the Commission. 


George A. Fitzsimmons 
Secretary 








SECURITIES EXCHANGE ACT 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10708/April 1, 1974 


See Securities Act Release No. 5474/April 1, 1974. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10709/April 1, 1974 


SECURITIES INVESTOR PROTECTION ACT OF 1970 
Release No. 10/April 1, 1974 
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The Securities and Exchange Commission has ordered 
Administrative proceedings under the Securities Exchange 
Act of 1934 and the Securities Investor Protection Act 

of 1970 involving Glendale Securities Corporation (”Regis- 
trant”), a New York broker-dealer, Dolf James Romeo 
(“Romeo”), the president, a director, and a stockholder of 
Registrant, and Louis S. Foti ("Foti"), the vice-president, 
a director, and a stockholder of Registrant. 


These proceedings are based upon allegations by the Com- 
mission’s staff that Registrant wilfully violated, and Romeo 
and Foti wilfully aided and abetted violations of, the Net 
Capital Rule, Bookkeeping Rules, and Supplemental 
Reporting Requirements, under the Securities Exchange 
Act of 1934. On August 16, 1973 an injunction against 
Registrant, Romeo, and Foti was issued by the United 
States District Court for the Eastern District of New York, 
enjoining them from violations of the above rules. On May 
29, 1973 the Court had appointed a trustee for Registrant 
pursuant to the Securities Investor Protection Act of 1970. 


A hearing will be scheduled by further order to take evi- 
dence on the staff's allegations and to afford the respond- 
ents an opportunity to offer any defenses thereto, and for 
the purpose of determining whether the allegations are true 
and, if so, whether any action of a remedial nature should 
be ordered by the Commission. 


See Litigation Release Nos. 5919 and 6040. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10710/April 2, 1974 


Admin. Proc. File No. 3-2848 
In the Matter of 


ED PIERCE a/k/a EUGENE PARSONS 
BLANCHE PIERCE a/k/a SUSAN PARSONS 
43-23 Colden Street 

Flushing, New York 


FINDINGS AND ORDER BARRING ASSOCIATION 
WITH BROKER-DEALER 


In these broker-dealer proceedings under the Securities 
Exchange Act, Ed Pierce, also known as Eugene Parsons, 
and Blanche Pierce, also known as Susan Parsons, ("the 
Pierces”), failed to file an answer and appear at the adminis- 
trative hearing held in this matter after being duly notified, 
as required by the order for proceedings served upon them. 
Rules 6(e) and 7(e) of the Commission’s Rules of Practice 
provide that upon the failure of either such event a re- 
spondent shall be deemed in default and the proceeding 
may be determined against him upon consideration of the 
order for proceedings, the allegations of which may be 
deemed to be true. Accordingly, on the basis of the al- 
legations of the order for proceedings, it is found 1/ that 
during the period from about December 10, 1969 to about 
February 19, 1971: 


36/SEC DOCKET 


1. The Pierces willfully violated and aided and abetted vio- 
lations of Section 17(a) of the Securities Act of 1933 and 
Section 10(b) of the Exchange Act and Rule 10b-5 there- 
under in connection with the purchase and sale of securities 
by, among other things, participating in a scheme with a 
registered broker-dealer whereby a series of transactions 
were effected for an account of the Pierces whereby securi- 
ties were purchased, sold, and sold short in such account 
when the Pierces were unable or unwilling to pay for such 
securities purchased or cover such short sales. 


2. The Pierces willfully aided and abetted violations of: 
(a) Section 7(c) of the Exchange Act and the Rules and 
Regulations prescribed thereunder by the Board of Gover- 
nors of the Federal Reserve System in that credit was 
improperly extended, maintained and arranged by the 
subject broker-dealer to or for customers; and (b) Section 
15(c) (3) of the Exchange Act and Rule 15c3-1 thereunder 
in connection with purchases and sales of securities when 
the registered broker-dealer’s aggregate indebtedness to all 
other persons exceeded 2,000% of its net capital and it 
neither had nor maintained net capital of not less than 
$5,000. 


In view of the foregoing, it is in the public interest to bar 
the Pierces from association with any broker-dealer. 


Accordingly, 1T IS ORDERED that Ed Pierce, also known 
as Eugene Parsons, and Blanche Pierce, also known as 
Susan Parsons, be, and they hereby are, barred from being 
associated with any broker or dealer. 


For the Commission, by the Office of Opinions and Review, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


1/ The findings herein are not binding on any other re- 
spondent named in these proceedings. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10711/April 2, 1974 


See Litigation Release No. 6304/April 2, 1974. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10712/April 2, 1974 


NOTICE OF EXTENSION OF DEADLINE FOR RE- 
SPONSE TO SECURITIES EXCHANGE ACT RELEASE 
NO. 10634 (File No. S7-512) 


The Securities and Exchange Commission has extended 
from April 5, 1974 until May 20, 1974 the deadline by 
which all interested persons may respond to Securities Ex- 
change Act Release No. 10634. That release requests 
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public comment on issues concerning foreign access to the 
United States securities markets. 


The Commission has received several requests for such an 
extension and has determined to extend the deadline in 
view of the complexity and importance of the relevant 
issues and its desire to afford sufficient time for all inter- 
ested persons to comment thereon. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10713/April 3, 1974 


Admin. Proc. File No. 3-3030 
In the Matter of 


CRAIG T. MUFF 
10 Blenheim Drive 
Easton, Pennsylvania 


FINDINGS AND ORDER IMPOSING REMEDIAL SANC- 
TION 


In these proceedings pursuant to Section 15(b) of the 
Securities Exchange Act, an offer of settlement has been 
submitted by Craig T. Muff, who during the relevant 

period was a registered representative with a registered 
broker-dealer. Solely for the purpose of these or any other 
administrative proceedings and without admitting or deny- 
ing the allegations in the order for proceedings, Muff 
consented to findings of willful violations as alleged in the 
order for proceedings and to the entry of an order im- 
Posing sanctions against him. 


Upon the recommendation of its staff, the Commission 
determined to accept the settlement offer. On the basis of 
the order for proceedings and the settlement offer, it is 
found 1/ that during whe period from about January 1968 
to about August 1969, Muff willfully violated and willfully 
aided and abetted violations of Sections 5 and 17(a) of the 
Securities Act and Section 10(b) of the Securities Ex- 
change Act and Rule 10b-5. Muff offered and sold shares 
of stock of International Resources, Inc. when no registra- 
tion statement under the Securities Act was in effect as to 
such securities. In connection with the purchase and sale 
of such stock, he made materially untrue and misleading 
statements regarding the expected rise in the price of the 
stock and the receipt by a purchaser of free trading stock 
after registration became effective. Muff also willfully aided 
and abetted violations of Section 17(a) of the Exchange 
Act and Rule 17a-3 thereunder in connection with the 
failure to record transactions involving International Re- 
sources. 


The offer of settlement provides that Muff may be sus- 
pended from being associated with any broker or dealer for 


a period of 30 days and that thereafter he shall not be as- 
sociated with any broker or dealer in an ownership or 
supervisory position or in any capacity in which he is not 
subject to proper supervision. 


In light of the foregoing, it is in the public interest to im- 
pose the sanction consented to in the offer of settlement. 


Accordingly, IT 1S ORDERED that Craig T. Muff be, and 
he hereby is, suspended from association with any broker 
or dealer for a period of 30 days, after which he may not 
become associated with a broker or dealer in an ownership 
or supervisory position or in any capacity in which he is 
not subject to proper supervision. The suspension shall be 
effective as of the opening of business on April 8, 1974. 


For the Commission, by the Office of Opinions and Re- 
view, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


1/ These findings are not binding upon any other re- 
spondent named in these proceedings. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10714/April 3, 1974 


See Investment Company Act Release No. 8295/April 3, 
1974. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10715/April 3, 1974 


The Securities and Exchange Commission has issued 

orders granting applications of The Midwest Stock Ex- 
change for unlisted trading privileges in the common stocks 
of the following companies: 


AMP INCORPORATED 

ARIZONA PUBLIC SERVICE CO. 
BENEFICIAL CORP. 

H & R BLOCK, INC. 

DR. PEPPER CO. 

EASTERN GAS & FUEL ASSOCIATES 
FLEETWOOD ENTERPRISES, INC. 
FLUOR CORPORATION 

FRANKLIN MINT CORP. 

FUQUA INDUSTRIES, INC. 

W. T. GRANT CO. 

HOSPITAL CORP. OF AMERICA 

THE LEHMAN CORPORATION 
LOUISIANA-PACIFIC CORPORATION 
LUCKY STORES, INC. 
MANUFACTURERS HANOVER CORP. 
J. RAY McDERMOTT & CO., INC. 
PONDEROSA SYSTEMS, INC. 
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SIMPLICITY PATTERN CO., INC. 
THE WICKES CORP. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10716/April 4, 1974 


Admin. Proc. File No. 3-4370 
In the Matter of 


ROBERT FEIS 

doing business as 

FEIS SECURITIES CO. 
Brooklyn, New York 
(8-14306) 


FINDINGS AND ORDER IMPOSING REMEDIAL SANC- 
TION 


These are remedial proceedings under the Securities Ex- 
change Act with respect to Robert Feis, doing business as 
Feis Securities Co., a registered broker-dealer. Solely for 
the purpose of these proceedings or any other proceedings 
pursuant to specified provisions of the Exchange Act, the 
Investment Advisers Act and the Investment Company Act, 
and without admitting or denying the allegations of the 
order for proceedings, respondent consents to certain find- 
ings and to the entry of an order revoking his broker- 
dealer registration and barring him from association with 
any registered broker-dealer, investment company or 
investment adviser. 


On the basis of respondent's consent, it is found that in 
July 1973, Feis was convicted in the United States District 
Court for the Southern District of New York of fourteen 
counts of an indictment charging misconduct arising out 
of his activities as a broker-dealer and involving the pur- 
chase and sale of a security and violations of the anti-fraud 
provisions of Sections 1341 and 1343 of Title 18, United 
States Code. 


In view of the foregoing, it is in the public interest to im- 
pose the sanctions to which respondent has consented. 


Accordingly, 1T IS ORDERED that the broker-dealer regis- 
tration of Robert Feis, doing business as Feis Securities 

Co. be, and it hereby is, revoked, and that Robert Feis be, 
and he hereby is, barred from being associated with any 
registered broker-dealer, investment company or investment 
adviser. 


For the Commission, by the Office of Opinions and Re- 
view, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





38/SEC DOCKET 


SECURITIES EXCHANGE ACT OF 1934 
Release No. 10717/April 4, 1974 


The Securities and Exchange Commission has ordered the 
institution of public administrative proceedings against C. 
1. Oren & Co., Inc. (“Registrant”), a New York broker- 
dealer; Irving Orenstein (“Orenstein”), president of Regis- 
trant; and William Rodman (“Rodman”), formerly a regis- 
tered representative and trader employed by Registrant. 


The proceedings are based on allegations by the Division of 


Enforcement that the respondents wilfully violated and wil- 


fully aided and abetted violations of the anti-fraud pro- 
visions of the federal securities laws in connection with the 
purchase and sale of the common stock of Power Con- 
version, Inc. In addition, Registrant, Orenstein and Rod- 
man are charged with violating and aiding and abetting 
violations of the Commission’s net capital and record 
keeping requirements in that during at least the period 
from September 29, 1972 to October 6, 1972 Registrant's 
aggregate indebtedness to all other persons exceeded 
2,000 per centum of its net capital and Registrant did not 
have and did not maintain net capital of not less than 
$5,000, and that during the period from at least September 
19, 1972 until October 13, 1972 Registrant failed to ac- 
curately make, keep current and preserve certain of its 
books and records. 


The order further charges that Registrant wilfully vio- 
lated and Orenstein wilfully aided and abetted the vio- 
lation of the supplemental reporting provision of the 
federal securities laws. The order also alleges that Regis- 
trant, Orenstein and Rodman were enjoined from further 
violations and aiding and abetting further violations of the 
net capital requirements. In addition, Registrant and 
Orenstein are charged with failing to supervise Rodman. 
Finally, the order alleges that on October 26, 1972 a 
trustee was appointed pursuant to the Securities Investor 
Protection Act of 1970 to liquidate Registrant. 


A hearing will be scheduled by further order to determine 
whether the allegations of the staff are true, to afford the 
respondents an opportunity to offer any defenses thereto 
and to determine whether any action of a remedial nature 
is necessary or appropriate in the public interest. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10718/April 4, 1974 


The Securities and Exchange Commission announced that 
the temporary suspension of over-the-counter trading in 
the securities of Brinco, Ltd. ("Brinco”) of Montreal, 
Quebec will terminate at midnight (EDT) on April 7, 1974. 


The Commission initiated the suspension of trading in the 
securities of Brinco on March 11, 1974 at the request of 
the Government of Newfoundland, Canada, pending an 
announcement of a proposed takeover bid by the Province 
involving shares of Brinco, Ltd. Brinco is listed on the 
Montreal and Toronto Stock Exchanges in Canada. 
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According to a joint release by Brinco, Ltd. and the govern- 
ment of Newfoundland and Brinco’s letter of March 29, 
1974 to its shareholders, under the terms of an agreement 
between Brinco and the government of Newfoundland, 
Brinco will sell its 57% interest in Churchill Falls (Labrador) 
Corp. together with the other Labrador water power rights 
owned by Brinco for a price of $160 million in cash; Brinco 
will use its best efforts to assure the continued services of a 
skilled staff for the completion of the Churchill Falls 
hydroelectric project in Labrador and to carry on in 1974 
its current program for development of the lower Churchill 
Falls power site at Gull Island; and subsequent to a special 
meeting of shareholders to consider the agreement, if rati- 
fied, Brinco will make an offer to its shareholders of $7.07 
a share so that each shareholder will have a choice of re- 
maining a shareholder in Brinco or receiving cash in pay- 
ment for his shares. 


Brinco’s letter to shareholders also stated that Rio Tinto- 
Zinc Corp., Bethlehem Steel Corp., and Marubeni Corp., 
which together own more than 54% of Brinco’s outstanding 
shares, have stated their intention to vote their shares in 
favor of the agreement, to remain as shareholders of the 
company, and to reject the cash offer with respect to their 
shares. 


The Commission cautions broker-dealers, shareholders and 
prospective purchasers that they should consider carefully 
the foregoing information along with all other currently 
available information and any information subsequently is- 
sued by the company. 


Furthermore, brokers and dealers should be alert to the fact 
that, pursuant to Rule 15c2-11 under the Exchange Act, at 
the termination of the suspension, no quotation may be 
entered unless and until they have strictly complied with all 
of the provisions of said rule. If any broker or dealer has 
any questions as to whether or not he has complied with 
said rule, he should not enter any quotation but immediately 
contact the staff of the Securities and Exchange Com- 
mission, Division of Enforcement in Washington, D.C. If 
any broker or dealer is uncertain as to what is required by 
Rule 15c2-11, he should refrain from entering quotations 
relating to the securities in question until such time as he 
has familiarized himself with said rule and is certain that all 
of its provisions have been met. If any broker or dealer 
enters any quotation which is in violation of said rule, the 
Commission will consider the need for prompt enforcement 
action. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10719/April 4, 1974 


The Securities and Exchange Commission announced that 
the temporary suspension of trading in the securities of 
Republic National Life Insurance Company, ("Republic”) 
located in Dallas, Texas will terminate at midnight (EDT) 
on April 7, 1974. 


The Commission initiated the suspension of trading in the 
securities of Republic on February 7, 1974 because of the 


lack of accurate and adequate information available to the 
public concerning the Company’s operations and current 
and past financial statements of the Company. 


On March 8, 1974, the Commission filed a complaint in 
the Southern District of New York seeking the appoint- 
ment of receivers for Realty Equities Corporation of New 
York ("Realty”) and for Republic National Life Insurance 
Co. (“Republic”) of Dallas, Texas. In addition, the com- 
plaint seeks to enjoin Realty, Republic, Westheimer, Fine, 
Berger and Co. ("WFB”), Peat, Marwick, Mitchell & Co. 
("PMM”) and 11 individuals including officers of Republic 
from further violations of the federal securities laws. WFB 
audited Realty’s financial statements for the fiscal year 
ending March 31, 1971, 1972 and 1973. PMM audited 
Republic’s financial statements for 1970, 1971 and 1972. 


Basically, the Commission’s complaint alleges that as of 
September, 1970 Republic had a net investment in Realty 
and its affiliate, First National Realty & Construction 
Corp. ("FNR”) of $18.6 million. Additionally, Republic 
was holding over $30 million in mortgages on properties 
owned or managed by Realty. At this point, Realty’s 
financial condition worsened dramatically. In September 
1970, Realty reported a loss of $13.2 million for the year 
ended March 31, 1970; at such date Realty’s accumulated 
deficit had reached $16.6 million. With this adverse change 
in Realty’s financial condition, the complaint alleges, 
Republic’s investment in Realty was in jeopardy and Re- 
public faced a write-down of a large portion of the Realty 
paper it held. Then, it is alleged, Republic embarked on a 
scheme to invest further substantial sums in Realty; con- 
ceal such further investment in Realty; fraudulently report 
material amounts of income of Republic; and overstate the 
assets of Republic in reports furnished to shareholders and 
to the Insurance Department of the State of Texas. 


In addition to injunctive relief, the Commission requests 
that the court appoint receivers to conduct the affairs of 
Realty and Republic and to conduct a full investigation 
and accounting into the financial affairs of such companies. 
The Commission also requests that the Court direct the 
receivers to take appropriate action based upon the investi- 
gations and accountings including asserting claims on be- 
half of the companies to recover all assets wasted or mis- 
appropriated by the defendants or others. 


(For further information see Litigation Release No. 6273) 


In an 8-K report for the month of February 1974 filed with 
the Commission, Republic reported the following infor- 
mation: 


On February 27, 1974, the Commissioner of Insurance of 
the State of Texas issued an Order under the Texas Insur- 
ance Code placing Republic in a “State of Supervision”. 
The order states that in the opinion of the Commissioner 
the Company, “has exceeded its powers and has failed to 
comply with law in regard to the acquisition of certain 
investments”... and “in regard to certain filed or published 
statements that include references to such investments”. 
On February 28, 1974 the Commissioner appointed John 
D. Melton, Supervisor, pursuant to an amendment to the 
Original order. 
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The order and the state of supervision created therein does 
not restrain Republic or its management from conducting 
its affairs except for the specific prohibitions provided for 
nor does it prohibit Republic or its management from 
conducting other ordinary business activities consistent 
with certain limitations. 


The Commissioner has notified Republic that on April 29, 
1974, a hearing will be held to determine whether it has 
complied with his lawful requirements in order that the 
Order placing Republic in a “State of Supervision” may be 
terminated. 


Should the Commissioner find, after hearing, that the Regis- 
trant has failed to comply with his lawful requirements or 
has committed acts in violation of the Insurance Code or is 
insolvent or its required surplus, capital or capital stock is 
impaired or any aspect of the business is being conducted 

in contravention of the Insurance Code, the Commissioner 
may appoint a conservator to assist in or to rehabilitate 

the deficiencies, or in the alternative the Commissioner may 
take any other appropriate action authorized by the In- 
surance Code. 


Republic also stated that it is in compliance with the order 
and is preparing the necessary materials and information 
to be presented at the hearing and that it knows of no 
reason why the order of supervision should not be termi- 
nated at the conclusion of the hearing. 


In addition, Republic stated that in February 1974 it re- 
viewed certain bonds, mortgage loans and real estate, most 
of which arose out of transactions with Realty Equities 
Corporation and affiliates. As a result of this review the 
Company estimated that possible losses aggregating 
$38,300,000 existed in the portfolio and accordingly 
deemed it necessary to provide for such possible losses by: 
(a) charging off selected bonds and mortgage loans; (b) not 
recognizing as income the interest received on such invest- 
ments and reducing the asset carrying value by the amount 
of the interest not recognized; and (c) increasing the re- 
serve for possible losses on mortgage loans and real estate 
to provide for the estimated losses which remained. Prior 
years were restated to give effect to that part of the adjust- 
ment applicable to those years. 


As a result of the Company’s review, statutory net income 
previously reported to shareholders for the three years 
ended December 31, 1972 of $4,083,000, $8,617,000 and 
$10,382,000 have been restated as $3,686,000, $6,340,000 
and $7,459,000 respectively for year end 1970, 1971 and 
1972. 


The Commission has not passed upon the accuracy of the 
foregoing financial information issued by Republic. 


In addition, the Company is delinquent in filing its financial 
reports on Form 10-K for its fiscal year 1973. 


The Commission cautions broker-dealers, shareholders and 
prospective purchasers that they should consider carefully 
the foregoing information along with all other currently 
available information and any information subsequently is- 
sued by the company. 
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Furthermore, brokers and dealers should be alert to the 
fact that, pursuant to Rule 15c2-11 under the Exchange 
Act, at the termination of the suspension, no quotation 
may be entered unless and until they have strictly complied 
with all of the provisions of said rule. If any broker or 
dealer has any questions as to whether or not he has com- 
plied with said rule, he should not enter any quotation but 
immediately contact the staff of the Securities and Ex- 
change Commission, Division of Enforcement in Washing- 
ton, D. C. If any broker or dealer is uncertain as to what is 
required by Rule 15c2-11, he should refrain from entering 
quotations relating to the securities in question until such 
time as he has familiarized himself with said rule and is 
certain that all of its provisions have been met. If any 
broker or dealer enters any quotation which is in violation 
of said rule, the Commission will consider the need for 
prompt enforcement action. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10720/April 4, 1974 


The Securities and Exchange Commission announced that 
the temporary suspension of over-the-counter trading in all 
securities of Seaboard American Corp. ("Seaboard Ameri- 
can”), located in Somerville, New Jersey, will terminate at 
midnight (EST) on April 6, 1974. 


The Commission initiated the trading suspension on No- 
vember 28, 1973 because Seaboard American had failed to 
file with the Commission a Form 10 which was due at the 
end of June 1973. In addition, the Commission has also 
raised questions concerning the recent market activity in 
Seaboard American’s stock. 


Seaboard American Corporation on February 13, 1974, 
filed a registration statement on Form 10, including 
financial statements through February 28, 1973, with the 
Securities and Exchange Commission pursuant to Section 
12(g) of the Securities Exchange Act of 1934. As stated 
in Seaboard American’s consolidated statement of income, 
there were losses of $1,723,200, $493,510 and $200,033, 
respectively, for years ending 1970, 1971 and 1972. Sea- 
board American’s management also stated that it has 
signed an agreement to acquire the distribution rights to a 
just completed, unreleased concert film of the Rolling 
Stones’ 1972 American concert tour. However, Seaboard 
American stated that it has never been engaged in any facet 
of the movie industry. In addition, Seaboard American an- 
nounced in a recent press release, that for the ten months 
ended December 31, 1973 it had unaudited consolidated 
net losses of $248,253 including the unaudited losses of 
$466,076 during the same period related to discontinued 
food operations of two subsidiaries. The Commission has 
not passed upon any of the foregoing financial information. 


The Commission cautions broker-dealers, shareholders, 
and prospective purchasers that they should carefully con- 
sider the foregoing information along with all other cur- 
rently available information and any information subse- 
quently issued by the company. 
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Furthermore, brokers and dealers should be alert to the fact 
that, pursuant to Rule 15c2-11 under the Exchange Act, at 
the termination of the trading suspension no quotation may 
be entered unless and until they have strictly complied with 
all of the provisions of said rule. If any broker or dealer 

has any questions as to whether or not he has complied 

with said rule, he should not enter any quotation but im- 
mediately contact the staff of the Division of Enforcement 
in Washington, D. C. If any broker or dealer is uncertain as 
to what is required by Rule 15c2-11, he should refrain from 
entering quotations relating to the securities in question 
until such time as he has familiarized himself with said rule 
and is certain that all of its provisions have been met. If 
any broker or dealer enters any quotation which is in vio- 
lation of said rule, the Commission will consider the need 
for prompt enforcement action. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10721/April 5, 1974 


See Securities Act Release No. 5477/April 5, 1974. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10722/Aprii 5, 1974 


The Securities and Exchange Commission has ordered 
public administrative proceedings under the Securities Ex- 
change Act of 1934 ("Exchange Act”) involving the follow- 
ing the following broker-dealers: 


FIRST BROWARD SECURITIES, INC. ("First Broward”) 
2319 N. Federal Highway 
Ft. Lauderdale, Florida 


|. J. SCHENIN COMPANY, INC. (“Schenin”) 
17070 Collins Avenue 
Miami Beach, Florida 


D. G. KALMANSON, INC. (“Kalmanson”) 
1150 S. W. First Street 
Miami, Florida 


Also named as respondents in the proceeding were the fol- 
lowing individuals who are associated with the above firms: 


Bob E. Bartels and William E. Sfaelas, both of Ft. Lauder- 
dale, Florida, associated with First Broward; |. Jack Schenin 
and George S. Gordon, both of Miami Beach, Florida, as- 
sociated with Schenin; and David G. Kalmanson of Miami, 
Florida, associated with Kalmanson. 


These proceedings are based upon allegations by the Com- 
mission’s staff that the respondent firms wilfully violated 
and the individual respondents wilfully aided and abetted 
violations of the anti-fraud provisions of the Exchange Act 
in connection with the distribution of unregistered stock of 
Campco Corporation, a Miami, Florida, manufacturer of 


recreational vehicles. The broker-dealer respondents are 
also alleged to have wilfully violated and the associated 
individual respondents to have wilfully aided and abetted 
violations of the bookkeeping provisions of the Exchange 
Act. 


A hearing will be scheduled by further order to take evi- 
dence on the staff's allegations and to afford the respond- 
ents an opportunity to offer any defenses thereto, and for 
the purpose of determining whether the allegations are true 
and, if so, whether any action of a remedial nature should 
be ordered by the Commission. 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18353/Apri: 1, 1974 


In the Matter of 


OHIO EDISON COMPANY 
Akron, Ohio 44308 
(70-5459) 


ORDER AUTHORIZING PROPOSED AMENDMENT TO 
ARTICLES OF INCORPORATION TO INCREASE 
AUTHORIZED PREFERRED STOCK 


Ohio Edison Company ("Ohio Edison”), a registered hold- 
ing company and an electric utility company, has filed a 
declaration and amendments thereto with this Commission 
pursuant to Sections 6(a), 7, and 12(e) of the Public U- 
tility Holding Company Act of 1935 (“Act”) and Rule 62 
promulgated thereunder regarding the following proposed 
transaction. 


Ohio Edison proposes to amend Article FOURTH of its 
Articles of Incorporation so as to increase the authorized 
number of shares of preferred stock, par value $100 per 
share, from 1,800,000 to 3,000,000. Its adoption requires 
the favorable vote of two-thirds of the outstanding shares 
of the common stock of Ohio Edison. Upon completion of 
the sale in February of this year of 450,000 shares of pre- 
ferred stock, all of the 1,800,000 shares which the com- 
pany is presently authorized to issue were outstanding. 

The company presently contemplates construction expendi- 
tures during the years 1974, 1975 and 1976, estimated as 
of January 31, 1974, of at least $660,000,000 and addi- 
tional construction expenditures in the years that follow 
and that a substantial portion may have to be financed 
through the sale of preferred stock. The company present- 
ly anticipates the issue and sale of approximately 400,000 
shares in the years 1975 and 1976 and expects that by the 
enc of 1977 it will have issued and sold all of the 
1,200,000 shares by which it is proposed to increase the 
authorized amount of preferred stock. 


The proposed amendment is subject to the approval of the 
common stockholders at a meeting to be held on April 25, 
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1974. 


The fees, commissions and expenses paid or incurred or to 
be paid or incurred, directly or indirectly, in connection 
with the proposed increase of the authorized shares of pre- 
ferred stock are estimated at $8,575, including legal fees of 
$2,500. It is stated that no state commission and no federal 
commission, other than this Commission, has jurisdiction 
over the proposed transaction. 


Due notice of the filing of said declaration has been given 

in the manner prescribed in Rule 23 promulgated under 

the Act (Holding Company Act Release No. 18307), and no 
hearing has been requested of or ordered by the Com- 
mission. Upon the basis of the facts in the record, it is here- 
by found that the applicable standards of the Act and the 
rules thereunder are satisfied and that no adverse findings 
are necessary; and that it is appropriate in the public inter- 
est and in the interest of investors and consumers that said 
declaration, as amended, be permitted to become effective: 


IT iS ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said declaration, as 
amended, be, and it hereby is, permitted to become ef- 
fective forthwith, subject to the terms and conditions pre- 
scribed in Rule 24 promulgated under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18354/April 2, 1974 


In the Matter of 


ARKANSAS POWER & LIGHT COMPANY 
Little Rock, Arkansas 
(70-5265) 


ORDER AUTHORIZING ISSUANCE AND SALE OF 
NOTES TO BANKS AND TO DEALER IN COMMERCIAL 
PAPER; EXCEPTION FROM COMPETITIVE BIDDING 


Arkansas Power & Light Company (“Arkansas”), an e- 
lectric utility subsidiary company of Middle South Utilities, 
Inc., a registered holding company, has filed two post-ef- 
fective amendments to its previously amended declaration 
with this Commission pursuant to Sections 6(a) and 7 of 
the Public Utility Holding Company Act of 1935 (“Act”) 
and Rule 50(a) (2) promulgated thereunder regarding the 
following proposed transactions. 


By Order dated December 15, 1972 (Holding Company Act 
Release No. 17811), the Commission authorized Arkansas 
to issue and sell from time to time through May 31, 1974, 
unsecured short-term promissory notes (including com- 
mercial paper) to various commercial banks and/or a 

dealer in commercial paper, in an aggregate principal 
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amount not exceeding $60 million outstanding at any one 
time, of which not more than $40 million is to consist of 
commercial paper. 


Arkansas now proposes to revise this program and to issue 
and sell from time to time through May 31, 1975, its un- 
secured short-term promissory notes (including com- 
mercial paper) to various commercial banks and/or a 
dealer in commercial paper in an aggregate principal 
amount outstanding at any one time of not more than $85 
million, of which not more than $60 million will consist 
of commercial paper outstanding at any one time. As the 
notes mature, they will be renewed (but to mature not 
later than February 28, 1976) or be repaid out of funds 
generated internally or derived from sales of similar securi- 
ties or long-term debt and/or equity securities. 


Except as herein stated, the terms and conditions of the 
proposed borrowings are unchanged from those set forth 
in the amended declaration in this proceeding and author- 
ized by the Commission’s Order of December 15, 1972. 
While no commitments have been made, it is expected 
that the banks to which such notes will be issued and sold, 
and the maximum amount to be issued and outstanding 
at any one time to each such bank, will be substantially as 
follows: 


Maximum 
Amount to be 

Name of Bank Borrowed 
Arkansas Bank & Trust Company, 

Hot Springs, Arkansas $ 825,000 
The Commercial National Bank, 

Little Rock, Arkansas 800,000 
First National Bank in Little Rock, 

Arkansas 4,000,000 
First National Bank of Eastern Arkansas, 

Forrest City, Arkansas 320,000 
First National Bank of Hot Springs, 

Hot Springs, Arkansas 500,000 
Irving Trust Company, 

New York, N.Y. 750,000 
Manufacturers Hanover Trust Company, 

New York, N.Y. 25,000,000 
National Bank of Commerce, 

Pine Bluff, Arkansas 1,000,000 
Peoples Bank & Trust Company, 

Russellville, Arkansas 300,000 


Republic National Bank of Dallas, Texas 5,000,000 
Simmons First National Bank, 

Pine Bluff, Arkansas 9,000,000 
Union National Bank, 

Little Rock, Arkansas 1,300,000 
Worthen Bank & Trust Company, 

Little Rock, Arkansas 3,000,000 

Total $51,795,000 


It is stated that, except as set forth above, Arkansas will 
not effect borrowings from banks pursuant to these post- 


effective amendments until it shall have filed a further post: 


effective amendment hereto setting forth the name or 
names of the banks from which such other borrowings are 
to be effected and the amount thereof and such borrowings 








shall have been authorized by order of the Commission. 


Arkansas maintains a working balance with each of the 
above-named Arkansas banks of approximately 10% of the 
above proposed borrowings, and states that if such Bal- 
balances were maintain solely to satisfy compensating 
balance requirements, the effective interest cost on such 
borrowings, assuming an 8.75% prime rate, would be 9.7%. 
The above-named non-Arkansas banks may require com- 
pensating balances of 15% to 20% of the amount of out- 
standing loans from those banks. Assuming an 8.75% 
prime rate and a 20% compensating balance, the effective 
interest cost on loans from such banks would be 10.9%. 


Except as herein provided, the terms and conaitions of the 
issuance and sale of the commercial paper, including the 
arrangement with Salomon Brothers, as dealer, are un- 
changed from those set forth in the amended declaration 
in this proceeding and authorized by the Commission’s 
Order of December 15, 1972. 


The net proceeds from the proposed transactions, together 
with other funds available from time to time to Arkansas 
from its operations or derived from the issuance and sale of 
long-term and/or equity securities, will be applied to 
Arkansas’ construction program which is expected to re- 
quire expenditures of approximately $170 million in 1974, 
$193 million in 1975, and $242 million in 1976. 


Arkansas also proposes that the authority heretofore 
granted in the Commission’s Order to file Rule 24 certi- 
ficates of notification regarding the issuance and sale of 
the notes and commercial paper on a quarterly basis be 
extended to cover the transactions proposed in these post- 
effective amendments. 


Due notice of the filing of said post-effective amendments 
to the previously amended declaration has been given in 
the manner prescribed in Rule 23 promulgated under the 
Act (Holding Company Act Release No. 18318), and no 
hearing has been requested of or ordered by the Com- 
mission. Upon the basis of the facts in the record, it is 
hereby found that the applicable standards of the Act and 
the rules thereunder are satisfied and that no adverse find- 
ings are necessary; and that it is appropriate in the public 
interest and in the interest of investors and consumers that 
said post-effective amendments to the previously amended 
declaration be permitted to become effective: 


IT |S ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said post-effective 
amendments to the previously amended declaration be, 

and they hereby are, permitted to become effective forth- 
with, subject to the terms and conditions prescribed in Rule 
24 promulgated under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18355/April 2, 1974 


In the Matter of 


ALABAMA POWER COMPANY 
Birmingham, Alabama 
(70-5469) 


ORDER AUTHORIZING ISSUANCE AND SALE OF 
PREFERRED STOCK AT COMPETITIVE BIDDING 


Alabama Power Company (“Alabama”), an electric utility 
subsidiary company of The Southern Company, a regis- 
tered holding company, has filed an application and 
amendments thereto with this Commission pursuant to 
Section 6(b) of the Public Utility Holding Company Act 
of 1935 (“Act”) and Rule 50 promulgated thereunder re- 
garding the following proposed transaction. 


Alabama proposes to issue and sell 350,000 shares of a new 
series of its preferred stock, cumulative, par value $100 
per share ("Preferred Stock”), at competitive bidding for a 
price to Alabama of not less than $100 or more than 
$102.75 per share. The dividend rate of the Preferred 
Stock will be determined by the competitive bidding. The 
terms of the Preferred Stock will be established by re- 
solution of the Board of Directors of Alabama and will in- 
clude a prohibition until April 1, 1979,against refunding 
the Preferred Stock, directly or indirectly, with funds de- 
rived from the insurance of securities carrying a lower ef- 
fective dividend or interest cost. 


Alabama proposes to use the proceeds from the sale of 
the Preferred Stock, estimated to be $35 million, together 
with (1) cash contributions to capital of $115,000,000 by 
The Southern Company ($37,000,000 of which is author- 
ized by Commission Orders issued in respect of File No. 
70-5261: the remainder to be the subject of a subsequent 
filing), (2) the receipt of proceeds from the proposed sale 
of tax exempt bonds by The Industrial Development 
Board of the Town of Wilsonville, Alabama, for construc- 
tion of certain pollution control facilities (Commission 
Order dated January 30, 1974, HCAR No. 18269) and (3) 
cash on hand in excess of operating requirements, interest 
and dividends, to finance in part its 1974 construction 
program (estimated at $466,900,000), to pay short-term 
promissory notes payable in the form of bank and com- 
mercial paper notes incurred for such purpose and for 
other lawful purposes. 


Alabama also proposes to issue $180,000,000 of addition- 
al first mortgage bonds later in 1974. The issuance and 
sale of these securities is subject to Commission author- 
ization. Alabama additionally proposes to arrange for the 
financing of certain other pollution control facilities 
through the use of proceeds of tax exempt bonds issued 
by public industrial development boards. 


Alabama does not expect that the sale of any other addi- 
tional securities will be required for construction pur- 
poses during 1974 except for issuance of notes to banks 
and the issuance and sale of commercial paper notes. It is 
estimated that no notes payable will be outstanding at 
December 31, 1974. 
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Fees and expenses incident to the proposed transaction 
aggregate $77,210, including accountants fees of $7,500 
and counsel fees of $18,000. 


The Alabama Public Service Commission has authorized 
the issuance and sale of the Preferred Stock. No other 
State or Federal commission, other than this Commission, 
has jurisdiction over the proposed transaction. 


Due notice of the filing of said application has been given 
in the manner prescribed in Rule 23 promulgated under 
the Act (Holding Company Act Release No. 18306), and 
no hearing has been requested of or ordered by the Com- 
mission. Upon the basis of the facts in the record, it is 
hereby found that the applicable standards of the Act and 
the rules thereunder are satisfied and that no adverse find- 
ings are necessary; and that it is appropriate in the public 
interest and interest of investors and consumers that said 
application, as amended, be granted. 


IT 1S ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said application, as" 
amended, be, and it hereby is, granted effective forthwith, 
subject to the terms and conditions prescribed in Rule 24 
promulgated under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18356/April 2, 1974 


In the Matter of 

MIDDLE SOUTH UTILITIES, INC. 
New York, New York 

(70-5468) 


ORDER AUTHORIZING AMENDMENT OF CERTI- 


FICATE OF INCORPORATION TO INCREASE AUTHOR- 


1ZED COMMON STOCK AND SOLICITATION OF 
SHAREHOLDER CONSENT IN CONNECTION THERE- 
WITH 


Middle South Utilities, Inc. ("Middle South”), a registered 
holding company, has filed a declaration, and an amend- 
ment thereto, with this Commission, pursuant to Sections 
6(a), 7, and 12(e) of the Public Utility Holding Company 
Act of 1935 (”Act”) and Rule 62 promulgated thereunder 
as applicable to the following proposed transactions. 


Middle South is presently authorized by its Certificate of 
Incorporation (“Charter”) to issue 50 million shares of 
common stock, par value $5 per share. There are currently 
44,279,481 shares of the common stock outstanding. 


The amended declaration states that Middle South issued 
and sold 4 million shares of its common stock during 1973 
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in order to repay short-term borrowings incurred to pro- 
vide Middle South System operating companies ("Oper- 
ating Companies”) with funds to finance their construction 
programs. The declarant further states that the need for 
additional common stock capital from Middle South by 
the Operating Companies for such purpose is expected to 
increase in the years to come. Middle South currently 
contemplates that such requirements in 1974 may cause it 
to sell common stock in excess of the present limits on 
authorized shares contained in the Charter. Accordingly, 
Middle South proposes to amend its Charter to increase 
authorized common stock from 50 million to 100 million 
shares. The sale of any additional shares of such common 
stock will be the subject of appropriate filings with this 
Commission. 


The adoption of the proposed Charter amendment, which 
will be submitted to the holders of the currently outstand- 
ing common stock by the Board of Directors of Middle 
South at its annual meeting to be held May 17, 1974, will 
require the affirmative vote of at least two-thirds of such 
stock. In connection therewith, Middle South has filed, 
and the Commission has reviewed, the appropriate proxy 
solicitation materials pursuant to Rule 62. 


It is stated that no State commission and no Federal com- 
mission, other than this Commission, has jurisdiction over 
the proposed transactions. 


Due notice of the filing of said declaration, as amended, 
has been given in the manner prescribed in Rule 23 pro- 
mulgated under the Act (Holding Company Act Release 
No. 18312), and no hearing has been requested of or 
ordered by the Commission. Upon the basis of the facts 
in the record, it is hereby found that the applicable 
standards of the Act and the rules thereunder are satisfied 
and that no adverse findings are necessary; and that it is 
appropriate in the public interest and in the interest of 
investors and consumers that said declaration, as amended, 
be permitted to become effective: 


IT 1S ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said declaration, as 
amended, be, and it hereby is, permitted to become ef- 
fective forthwith, subject to the terms and conditions pre- 
scribed in Rule 24 promulgated under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18357/April 2, 1974 


In the Matter of 
TRANSOK PIPE LINE COMPANY 


712 Petroleum Club Building 
Tulsa, Oklahoma 74101 
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PUBLIC SERVICE COMPANY OF OKLAHOMA 
600 South Main Street 

Tulsa, Oklahoma 74102 

(70-5475) 


NOTICE OF PROPOSED ISSUE AND SALE OF NOTES 
BY HOLDING COMPANY TO NONAFFILIATES AND 
BY SUBSIDIARY TO HOLDING COMPANY. 


NOTICE IS HEREBY GIVEN that Public Service Company 
of Oklahoma ("Public Service”), a public-utility subsidiary 
company of Central and South West Corporation, a regis- 
tered holding company, and Transok Pipe Line Company 
("Transok”), an intrastate pipeline company and a subsi- 
diary company of Public Service, have filed an application- 
declaration and amendments thereto with this Commission 
pursuant to the Public Utility Holding Company Act of 
1935 (“Act”), designating Sections 6(a), 7, 9(a), 10, 12(b), 
and 12(f) of the Act and Rules 43, 45, and 50 promulgated 
thereunder as applicable to the proposed transactions. All 
interested persons are referred to the application-decla- 
ration, which is summarized below, for a complete state- 
ment of the proposed transactions. 


Public Service intends to purchase from Harvey S. Diem, 

Sr. and Edith Ruth Diem (“Sellers”), for $1,752,555, a 
tract of land consisting of 1,168.37 acres in Rogers County, 
Oklahoma, for use as a site for a nuclear electric generating 
station, in accordance with the terms of an option agree- 
ment between the parties dated March 15, 1973. Under the 
terms of the agreement, Public Service will make a payment 
of $175,255.50 at the time of the signing of the purchase 
contract for the tract of land and will pay an additional 
$332,985.45 at the date of the closing. Public Service 
proposes to pay the remainder of the purchase price, 
amounting to $1,244,314.05, by issuing five promissory 
notes to the Sellers in the amount of $248,862.81 each, 
payable one note each year for five years from the date of 
the deed conveying the property to Public Service. The 
notes will bear interest (at the option of the Sellers at the 
time of the closing) either (a) at the rate of 6% per annum 
on each note payable annually or (b) interest payable 
annually at a rate of interest equal at all times to the prime 
rate of interest at the First National Bank and Trust Com- 
pany of Tulsa, Oklahoma. It is provided that such rate of 
interest shall change as of the day following each date on 
which any change shall be made in the prime rate at said 
bank. 


In addition, as previously authorized by the Commission, 
by Order dated December 21, 1971 (Holding Company Act 
Release No. 17404), Transok proposes to issue and sell 

from time to time, and Public Service proposes to acquire 
Transok’s unsecured promissory notes in an amount not to 
exceed $15,000,000 at any one time outstanding. Each 
note will be dated the date each such borrowing is made, 
will mature no later than December 31, 1976, and will bear 
interest from the date thereof until maturity at % of 1% 


above the prime rate of interest in effect at the First Nation- 


al Bank and Trust Company of Tulsa on the date each such 
borrowing is made. The notes may be paid by Transok in 
whole or in part at any time without premium or penalty. 


The proceeds of the notes will be used by Transok to repay 
an outstanding note to Public Service in the amount of 


$5,060,720. The remainder ($9,939,380) will be used to 
finance a part of Transok’s construction expenditures and 
exploration program. For the period January 1, 1974 
through December 31, 1975, such expenditures are esti- 
mated as follows: $5,720,000 for gas gathering and com- 
pression facilities; $8,930,000 for construction of a gas 
transmission line; $4,000,000 for gas and oil storage facili- 
ties and $14,000,000 for exploration, acquisition and 
development of gas properties in Transok’s area of oper- 
ations. It is stated that these estimated expenses are to 
enable Transok to furnish boiler fuel for existing, planned 
and future generating stations of Public Service. 


Fees and expenses to be incurred in connection with the 
proposed transactions are estimated at $3,100. It is repre- 
sented that no state commission and no federal commission, 
other than this Commission, has jurisdiction over the pro- 
posed transactions. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than April 25, 1974, request in writing that 
a hearing be held on such matter, stating the nature of his 
interest, the reasons for such request, and the issues of fact 
or law raised by said application-declaration which he 
desires to controvert; or he may request that he be notified 
if the Commission should order a hearing thereon. Any 
such request should be addressed: Secretary, Securities 
and Exchange Commission, Washington, D. C. 20549. A 
copy of such request should be served personally or by mail 
(air mail if the person being served is located more than 
500 miles from the point of mailing) upon the applicants- 
declarants at the above-stated addresses, and proof of 
service (by affidavit or, in case of an attorney-at-law, by 
certificate) should be filed with the request. At any time 
after said date, the application-declaration, as amended or 
as it may be further amended, may be granted and permit- 
ted to become effective as provided in Rule 23 of the 
General Rules and Regulations promulgated under the Act, 
or the Commission may grant exemption from such rules 
as provided in Rules 20(a) and 100 thereof or take such 
other action as it may deem appropriate. Persons who re- 
quest a hearing or advice as to whether a hearing is ordered 
will receive notice of further developments in this matter, 
including the date of the hearing (if ordered) and any post- 
ponements thereof. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18358/April 2, 1974 


In the Matter of 
GENERAL PUBLIC UTILITIES CORPORATION 


New York, New York 
(70-5464) 
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ORDER AUTHORIZING CASH CAPITAL CONTRI- 
BUTIONS TO SUBSIDIARY COMPANIES 


General Public Utilities Corporation (“GPU”), a registered 
holding company, has filed a declaration and an amend- 
ment thereto with this Commission pursuant to Section 12 
(b) of the Public Utility Holding Company Act of 1935 
("Act") and Rule 45 promulgated thereunder regarding the 
following proposed transactions. 


GPU proposes to make cash capital contributions, from 
time to time during the period ending December 31, 1974, 
to certain of its subsidiary companies of up to.the following 
respective aggregate amounts: 


Jersey Central Power & Light Company 


("JCP&L”) $ 35,000,000 


Metropolitan Edison Company ("Met Ed”) 60,000,000 
Pennsylvania Electric Company 

("Penelec”) 30,000,000 
Waterford Electric Light Company 

(“Waterford”) 100,000 


$125, 100,000 


During 1974, JCP&L, Met Ed, Penelec, and Waterford will 
require an aggregate of approximately $500,125,000 for 
their various construction programs, $30,000,000 for the 
repayment of maturing long-term debt, and $7,000,000 for 
sinking fund purposes. The proposed capital contributions 
of $125,100,000 from GPU, internally generated cash 
aggregating approximately $80,025,000, and the proceeds 
(except in the case of Waterford) from proposed sales of 
first mortgage bonds, debentures, and preferred stock, plus, 
on an interim basis, the proceeds of bank borrowings, will 
be applied to these purposes. 


No state or federal commission, other than this Com- 
mission, has jurisdiction over the proposed transactions. 


Due notice of the filing of said declaration has been given 
in the manner prescribed in Rule 23 promulgated under the 
Act (Holding Company Act Release No. 18316), and no 
hearing has been requested of or ordered by the Com- 


mission. Upon the basis of the facts in the record, it is here- 


by found that the applicable standards of the Act and the 
rules thereunder are satisfied and that no adverse findings 
are necessary; and that it is appropriate in the public inter- 
est and in the interest of investors and consumers that said 
declaration, as amended, be permitted to become effective: 


IT 1S ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said declaration, as 
amended, be, and it hereby is, permitted to become ef- 
fective forthwith, subject to the terms and conditions pre- 
scribed in Rule 24 promulgated under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18359/April 2, 1974 


In the Matter of 


THE COLUMBIA GAS SYSTEM, INC. 
20 Montchanin Road 
Wilmington, Delaware 19807 


COLUMBIA GAS OF WEST VIRGINIA, INC. 
COLUMBIA GAS OF KENTUCKY, INC. 
COLUMBIA GAS OF VIRGINIA, INC. 

COLUMBIA GAS OF OHIO, INC. 

THE OHIO VALLEY GAS COMPANY 

COLUMBIA GAS OF PENNSYLVANIA, INC. 
COLUMBIA GAS OF NEW YORK, INC. 
COLUMBIA GAS OF MARYLAND, INC. 
COLUMBIA HYDROCARBON CORPORATION 
COLUMBIA GAS TRANSMISSION CORPORATION 
COLUMBIA LNG CORPORATION 

COLUMBIA GAS DEVELOPMENT CORPORATION 
COLUMBIA GAS DEVELOPMENT OF CANADA LTD. 


(70-5482) 
NOTICE OF PROPOSED INTRASYSTEM FINANCING 


NOTICE IS HEREBY GIVEN that The Columbia Gas 
System, Inc. (“Columbia”), a registered holding company, 
and its above-named wholly-owned subsidiary companies 
(hereinafter referred to as “Columbia of W. Va.”, “Co- 
lumbia of Ky.”, “Columbia of Va.”, “Columbia of Ohio”, 
"Ohio Valley”, “Columbia of Pa.”, "Columbia of N.Y.”, 
"Columbia of Md.”, “Hydrocarbon”, “Columbia Trans- 
mission”, “Columbia LNG”, “Development U.S.”, and 
“Development Canada”) have filed an application-decla- 
ration with this Commission pursuant to the Public U- 
tility Holding Company Act of 1935 ("Act”), designating 
Sections 6(b), 9(a), 10, 12(b), and 12(f) of the Act and 
Rules 43 and 45 promulgated thereunder as applicable to 
the proposed transactions. All interested persons are refer- 
red to the application-declaration, which is summarized 
below, for a complete statement of the proposed trans- 
actions. 


The subsidiary companies propose to issue and sell, and 
Columbia proposes to acquire, prior to April 1, 1975, (a) 
unsecured installment notes not in excess of the re- 
spective amounts set forth below and (b) common stock, 
at the par value, in the respective amounts set forth below. 
Columbia also proposes to advance on open account to 
certain of the subsidiary companies, from time to time 
during 1974, up to the respective amounts set forth below: 








Installment 
Advances Common Stock Notes 
Columbia of W. Va. $ 5,000,000 $ 9,000,000 ¢$ - 
Columbia of Ky. 3,500,000 - - 
Columbia of Va. 600,000 - - 
Columbia LNG - 14,400,000 32,800,000 
Hydrocarbon - - 1,500,000 
Columbia Transmission 64,000,000 50,000,000 
Columbia of Ohio 29,000,000 10,000,000 
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Ohio Valley 1,800,000 1,000,000 
Columbia of Pa. 7,000,000 5,700,000 
Columbia of N.Y. 500,000 - 

Columbia of Md. 600,000 - 

Development U.S. - 97,000,000 

Development Canada 6,500,000 

TOTAL $112,000,000 $126,900,000 $101,000,000 





The $9,000,000 equity contribution to Columbia of W. Va. 
includes 80,000 shares of common stock, $25 par value, in 
the aggregate of $2,000,000 to finance net cash required 
for construction, and a cash capital contribution in the 
aggregate amount of $7,000,000 to offset Columbia of W. 
Va.’s anticipated net cash loss from operations. Regarding 
Columbia of W. Va., Columbia also proposes, in addition to 
the advance and the common stock investment shown in 
the preceding table, and the cash capital contribution of 
$7,000,000, (1) to forgive interest coming due and payable 
through March 31, 1975, in an amount of up to 
$1,850,000, on all of that subsidiary’s indebtedness to 
Columbia and (2) to defer payment of installment debt 
maturities due from that subsidiary until the year follow- 
ing the last installment nominally due under each issue of 
said installment debt. The filing indicates that the present 
proposals for financing Columbia of W. Va. through March 
31, 1975, reflect the fact that Columbia of W. Va. incurred 
asizable net loss in the years 1971, 1972, and 1973, that a 
further loss is estimated for 1974, and that until extraordi- 
nary cost increases can be recouped through rate increases 
or otherwise, it is anticipated that Columbia of W. Va. wiil 
continue to have sizable operating deficits. The subsidiary 
companies will use the proceeds from the issue and sale of 
their notes and common stock along with internally gene- 
rated funds to finance their respective construction pro- 
grams and other corporate needs. Construction programs, 
in the aggregate, are estimated for 1974 to require net 
capital expenditures of $297,464,000. The proceeds of the 
open account advances will be used by the subsidiary com- 
panies to finance the purchase of underground storage gas 
inventories and miscellaneous other inventories and for 
short-term seasonal purposes. 


The installment notes will be acquired no later than March 
31, 1975, will be dated when issued, will, except in the case 
of Columbia LNG, be payable in twenty-five (25) equal 
annual installments on March 31 of each of the years 1976- 
2000, inclusive, and may be prepaid at any time, in whole 
or in part, without premium. The installment notes issued 
by Columbia LNG for financing the Cove Point, Maryland, 
storage and regasification facility, in the amount of 
$14,400,000, will be due in twenty (20) equal annual 
installments on October first of each of the years 1977 to 
1996, inclusive. Interests on all of the notes will accrue 
from the date of issue and is to be paid semiannually on 

the unpaid principal balance. The interest rate will be the 
actual cost of money to Columbia with respect to its last 
sale of debentures and/or preferred stock prior to the is- 
suance of said notes, decreased by an amount necessary in 
order to be issued initially will, therefore, bear an interest 
rate of 7.6%, and installment notes to be issued subsequent 
to Columbia’s future financings will carry an interest rate 
related to the last such sale of securities prior to the is- 


suance of said notes. 


The proposed open account advances will be made by Co- 
lumbia from time to time during 1974 and will be paid by 
the subsidiary companies in three equal installments on 
February 28, March 31, and April 30, 1975. The open ac- 
count advances will initially bear interest at the prime 
commercial bank rate in effect from time to time at 
Morgan Guaranty Trust Company of New York. The inter- 
est charges will be adjusted, after the storage financing 
period, to the effective interest cost Columbia achieves on 
its short-term borrowing for this purpose. 


The expenses to be paid by Columbia and by the subsidiary 
companies in connection with the proposed transactions 
are estimated at $5,500. It is requested that authority be 
granted to file certificates under Rule 24 with respect to: 
the proposed transactions on a quarterly basis. 


The application-declaration states that the following State 
commissions have jurisdiction over certain of the proposed 
transactions: The Pennsylvania Public Utility Commission, 
the Public Service Commission of West Virginia, and the 
Public Utilities Commission of Ohio. It is also stated that 
the orders of said commissions will be filed with this Com- 
mission by amendment. No other State commission and 
no Federal commission, other than this Commission, is 
stated io have jurisdiction over the proposed transactions. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than April 25, 1974, request in writing that 
a hearing be held on such matter, stating the nature of his 
interest, the reasons for such request, and the issues of fact 
or law raised by the filing which he desires to controvert; 
or he may request that he be notified if the Commission 
should order a hearing thereon. Any such request should 
be addressed: Secretary, Securities and Exchange Com- 
mission, Washington, D. C. 20549. A copy of such re- 
quest should be served personally or by mail (air mail if the 
person being served is located more than 500 miles from 
the point of mailing) upon the applicants-declarants at the 
above-stated address, and proof of service (by affidavit or, 
in case of an attorney-at-law, by certificate) should be 

filed with the request. At any time after said date, the 
application-declaration, as filed or as it may be amended, 
may be granted and permitted to become effective as pro- 
vided in Rule 23 of the General Rules and Regulations pro- 
mulgated under the Act, or the Commission may grant 
exemption from such rules as provided in Rules 20(a) and 
100 thereof or take such other action as it may deem appro- 
priate. Persons who request a hearing or advice as to 
whether a hearing is ordered will receive notice of further 
developments in this matter, including the date of the hear- 
ing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18360/April 3, 1974 


In the Matter of 


MIDDLE SOUTH UTILITIES, INC. 
New York, New York 
(70-5366) 


SUPPLEMENTAL ORDER AUTHORIZING INCREASE 
IN AMOUNT OF AUTHORIZED BANK BORROWINGS 


Middle South Utilities, Inc., ("Middle South”), a registered 
holding company, has filed a third post-effective amend- 
ment to its declaration in this proceeding pursuant to 
Sections 6(a) and 7 of the Public Utility Holding Company 
Act of 1935 (“Act”) regarding the following proposed 
transaction. 


By Order dated August 24, 1973 (HCAR No. 18065), the 
Commission authorized Middle South to, among other 
things, issue and sell its unsecured promissory notes in an 
aggregate amount not to exceed $30,000,000 outstanding 
at any one time under a $135,000,000 revoiving credit 
agreement ("Credit Agreement”) with a group of seven 
commercial banks headed by Manufacturers Hanover Trust 
Company of New York (“Banks”). The aggregate maximum 
amount of authorized borrowings was established at 
$73,700,000, by post-effective amendments numbers 1 

and 2 to the declaration (HCAR Nos. 18178 and 18214, 
respectively). Middle South now proposes to increase the 
amount of authorized borrowings from the Banks from 
$73,700,000 to $83,700,000. The proportions in which 
the borrowing will be made, the interest rate, the maturity 
date, the form of note and all other terms and conditions 
of the borrowing will be the same as those terms and condi- 
tions set forth in the Credit Agreement and the original 
filing herein, heretofore described and authorized in the 
Commission Order dated August 24, 1973. 


The proceeds of the borrowing, together with treasury 
funds, will be utilized to purchase 435,000 shares of 
common stock, without nominal or par value, of Mississippi 
Power & Light Company, a wholly-owned electric utility 
subsidiary company of Middle South, for an aggregate of 
$10,005,000 in cash. The Commission has authorized such 
purchase by Order dated March 27, 1974 (File No. 70- 
5466). 


No State or Federal commission, other than this Com- 
mission, has jurisdiction over the proposed transaction. No 
special fees or expenses are anticipated in connection with 
the transaction proposed herein. 


Due notice of the filing of said post-effective amendment 
to the declaration has been given in the manner prescribed 
in Rule 23 promulgated under the Act (Holding Company 
Act Release No. 18313), and no hearing has been requested 
of or ordered by the Commission. Upon the basis of the 
facts in the record, it is hereby found that the applicable 
standards of the Act and the rules thereunder are satisfied 
and that no adverse findings are necessary; and that it is 
appropriate in the public interest and in the interest of 
investors and consumers that said declaration, as amended 
by said post-effective amendment, be permitted to become 
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effective: 


IT iS ORDERED, pursuant to the applicable provisions of 

the Act and rules thereunder, that said declaration, as / 
amended by said post-effective amendment, be, and it here- - 
by is, permitted to become effective forthwith, subject to 

the terms and conditions prescribed in Rule 24 promul- 

gated under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18361/April 3, 1974 


In the Matter of 


JERSEY CENTRAL POWER & LIGHT COMPANY 
Morristown, New Jersey 07960 
(70-5467) 


ORDER AUTHORIZING ISSUE AND SALE OF CUMU- 
LATIVE PREFERRED STOCK AT COMPETITIVE 
BIDDING 


an electric utility subsidiary company of General Public 
Utilities Corporation, a registered holding company, has 
filed an application and amendments thereto with this Com- 
mission pursuant to Section 6(b) of the Public Utility Hold- 
ing Company Act of 1935 ("Act”) and Rule 50 promul- 
gated thereunder regarding the following proposed trans- 
action. 


Jersey Central Power & Light Company ("Jersey Central”), b 


Jersey Central proposes to issue and sell, subject to the 
competitive bidding requirements of Rule 50 under the Act, 
350,000 additional shares of its Cumulative Preferred 
Stock, % Series F (the “New Preferred Stock”). The 
terms of the New Preferred Stock preclude Jersey Central 
from redeeming any New Preferred Stock prior to May 1, 
1979, if such redemption is for the purpose of refunding 
such New Preferred Stock with proceeds of funds borrowed 
at a lower effective interest cost. The price (which will not 
be less than $100 nor more than $102.75 per share exclu- 
sive of accrued dividends) and the dividend rate (which will 
be a multiple of 1/25 of 1%) will be determined by com- 
petitive bidding. 





During 1974, the company will require an aggregate of 
approximately $200,000,000 for its construction program, 
and approximately $3,000,000 for sinking fund purposes. 
The proceeds from this offering ($35,000,000 exclusive of 
premium and accrued dividends, if any) together with an 
expected cash capital contribution of $35,000,000 from 
the company’s parent, GPU, internally generated cash of 
approximately $40,000,000 and the proceeds from the 
sale of first mortgage bonds, debentures and preferred 
stock (to the extent that the company is able to issue and 
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sell such securities) plus, on an interim basis, the proceeds 
of bank borrowings, will be applied to these purposes. 


The fees and expenses to be incurred by Jersey Central in 
connection with the issue and sale of the New Preferred 
stock are estimated to total $115,000, including legal fees 
of $24,100. Fees of counsel for the underwriters, to be 
paid by the successful bidder, are estimated at $15,125. 
The Board of Public Utility Commissioners of New Jersey 
has authorized the proposed issue and sale of the New Pre- 
ferred Stock by Jersey Central. It is stated that no other 
state commission and no federal commission, other than 
this Commission, has jurisdiction over the proposed trans- 
action. 


Due notice of the filing of said application has been given 
in the manner prescribed in Rule 23 promulgated under the 
Act (Holding Company Act Release No. 18310), and no 
hearing has been requested of or ordered by the Com- 
mission. Upon the basis of the facts in the record, it is 
hereby found that the applicable standards of the Act and 
the rules thereunder are satisfied and that no adverse find- 
ings are necessary; and that it is appropriate in the public 
interest and in the interest of investors and consumers that 
said application, as amended, be granted: 


IT iS ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said application, as 
amended, be, and it hereby is, granted forthwith subject to 
the terms and conditions prescribed in Rules 24 and 50 
promulgated under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18362/April 3, 1974 


In the Matter of 


NORTHEAST UTILITIES 
West Springfield, Massachusetts 
(70-5473) 


ORDER AUTHORIZING INCREASE IN NUMBER OF 
SHARES OF AUTHORIZED COMMON STOCK 


Northeast Utilities (“Northeast”), a registered holding com- 
pany, has filed a declaration, and an amendment thereto, 
with this Commission pursuant to Sections 6(a), 7, and 
12(e) of the Public Utility Holding Company Act of 1935 
("Act") and Rule 62 promulgated thereunder regarding the 
following proposed transaction. 


The Declaration of Trust of Northeast Utilities, which serves 
as Northeast’s charter and bylaws, provides that the number 
of shares of authorized common stock is to be fixed by 
resolution of Northeast’s stockholders. There are currently 


authorized 53 million shares of common stock, of which 
45,876,693 shares are now outstanding. The common 
stock is Northeast’s sole class of common stock. Northeast 
now proposes to increase the number of shares of author- 
ized common stock to 75 million. 


The amended declaration states that the construction pro- 
gram of Northeast’s operating subsidiaries will require sub- 
stantial additional financing over the next few years, which 
financing Northeast expects will be provided through sales 
of additional first mortgage bonds and preferred stock by 
the operating subsidiaries and of additional common stock 
by Northeast. Northeast currently contemplates issuing 
approximately 5 million shares of additional common 
stock in mid-1974, the proceeds of which will be used to 
make capital contributions to its operating subsidiaries and 
to reduce short-term borrowings of Northeast. The size 
and timing of any other future sales of common stock have 
not been fixed at this time, although Northeast states that, 
because of restrictions on the amounts of bonds and pre- 
ferred stock which the operating subsidiaries are permit- 
ted to issue, it may be required to provide an increased 
portion of the financing needs through its own borrowings 
and sales of additional shares of common stock. Based on 
projections of financing requirements through 1978, North- 
east states that it believes that the proposed increase in 
authorized common stock will prove sufficient to cover 
such financing needs over the next three to four year 
period. 


The proposed increase in authorized common stock re- 
quires approval of the holders of a majority (previously 
incorrectly referred to as two-thirds) of the presently out- 
standing common stock. Approval will be sought for the 
proposal at Northeast’s Annual Meeting to be held on 
April 23, 1974. Northeast proposes to solicit consents 
from its stockholders for use at such time. The relevant 
proxy materials have previously been filed with and ap- 
proved by the Commission. 


It is stated that no State commission and no Federal com- 
mission, other than this Commission, has jurisdiction over 
the proposed transaction. 


Due notice of the filing of said declaration, as amended, 
has been given in the manner prescribed in Rule 23 pro- 
mulgated under the Act (Holding Company Act Release 
No. 18314), and no hearing has been requested of or 
ordered by the Commission. Upon the basis of the facts 
in the record, it is hereby found that the applicable stand- 
ards of the Act and the rules thereunder are satisfied and 
that no adverse findings are necessary; and that it is appro- 
priate in the public interest and in the interest of investors 
and consumers that said declaration, as amended, be 
permitted to become effective: 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18363/April 3, 1974 


In the Matter of 


APPALACHIAN POWER COMPANY 
Roanoke, Va. 24009 


SOUTHERN APPALACHIAW COAL COMPANY 
Charleston, W. Va. 25327 
(70-5470) 


ORDER AUTHORIZING PURCHASE OF CAPITAL 
STOCK OF TWO COAL MINING COMPANIES BY 
SUBSIDIARIES OF REGISTERED HOLDING COMPANY 
AND CASH CAPITAL CONTRIBUTION IN CONNECTION 
THEREWITH 


Appalachian Power Company, (“Appalachian”) an electric 
utility subsidiary company of American Electric Power 
Company, and Southern Appalachian Coal Company 
(“Southern”), a mining subsidiary company of Appalachian, 
have filed an application-declaration and an amendment 
thereto with this Commission pursuant to Sections 9(a), 

10, 12(b), and 12(f) of the Public Utility Holding Company 
Act of 1935 regarding the following proposed transactions. 


Appalachian proposes to purchase all the outstanding capi- 
tal stock of Cedar Coal Company, (“Cedar”) a West Vir- 
ginia corporation, from Agio Coal Sales Co. (AGIO), a 
Delaware Corporation, for a cash consideration of 
$5,000,000. It is stated that Cedar’s capital stock con- 
sists of 2000 shares of common stock, par value $100. It is 
a conditio: of Appalachian’s obligation to purchase the 
shares that, at the time of closing, Cedar will own certain 
specified coal reserves and have (a) current assets (other 
than receivables from affiliates) having a book value of not 
less than the amount of its current liabilities; (b) net worth 
of not less than $1.00, and (c) no liabilities of any kind 
except current liabilities not exceeding current assets and 
obligations to perform under coal leases which Cedar is 
entitled to mine. 


Southern proposes to purchase all the outstanding capital 
stock of AGIO, consisting of 1000 shares of common 
stock, par value $1.00, from Cenard Oil & Gas Co. ("Cen- 
ard”) for a cash consideration of $19,000,000. It is 
represented that at the date of closing of the sale, AGIO 
will own mining equipment and other tangible assets having 
an aggregate fair market value of at least $3,500,000. The 
sale of the AGIO stock is subject to certain conditions, 
including that AGIO will have certain specified coal re- 
serves and have (a) current assets (other than receivables 
from affiliates) having a book value of not less than the 
amount of its current liabilities, (b) a net worth of not less 
than $1.00, and (c) no liabilities of any kind, except cur- 
rent liabilities not in excess of current assets and obligations 
to perform under the coal leases which AGIO will be en- 
titled to mine at the time of the closing. 


Appalachian further proposes, in connection with the fore- 
going transactions, to make a cash capital contribution of 
$19,000,000 to Southern. Southern proposes to apply said 
cash to the purchase of the AGIO common stock. 
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It is stated that the proposed transactions represent a step 
in the development and mining of coal required by Appala- 
chian for its electric power generating stations. Appala- 
chian and Southern estimate that not less than 
130,000,000 tons of low sulfur coal are recoverable from 
the combined reserves of AGIO and Cedar. The stock pur- 
chase agreements pursuant to which the AGIO and Cedar 
stock is to be sold to Southern and Appalachian indicate 
that the estimated recoverable coal tonnage is calculated 
prior to washing and final preparation of the coal. 


The record is incomplete with regard to fees and expenses 
to be incurred in connection with the proposed trans- 
action. The State Corporation Commission of Virginia 
and the Public Service Commission of West Virginia have 
authorized the proposed transactions. 


Due notice of the filing of said application-declaration has 
been given in the manner prescribed under the Act (Hold- 
ing Company Act Release No. 18305) and no hearing has 
been requested of or ordered by the Commission: 


IT IS ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder that said application-decla- 
ration, as amended, be, and it hereby is granted and per- 
mitted to become effective forthwith, subject to the terms 
and conditions prescribed in Rule 24 promulgated under 
the Act and subject to the proviso that nothing in this 
order shall be construed as in any manner affecting the 
jurisdiction of any other regulatory authority with re- 
spect to rates, accounting or similar matters in connection 
with the proposed transactions and subject further to the 
reservations of jurisdiction ordered below. 


IT IS FURTHER ORDERED that jurisdiction be, and it 
hereby is, reserved with regard to fees and expenses to be 
incurred in connection with the proposed transaction, and 


IT IS FURTHER ORDERED that, subject to further order 
of this Commission, the price at which AGIO or Cedar coal 
is sold to AEP system companies shall not exceed the cost 
thereof to the seller. For this purpose, cost shall include 
reasonable compensation for necessary capital which shall 
be determined fromAppalachian’s over all cost of capital 
by applying to the seller’s total capital, whether debt or 
equity, a composite rate of return computed by applying 
to Appalachian’s capital structure at April 1, 1974 an 
interest rate on long term debt equal to the effective inter- 
est cost of Appalachian’s last bond issue, a preferred 
dividend rate equal to the effective dividend rate on Appala- 
chian’s last preferred stock issue, and a rate of return on 
equity (excluding preferred stock) of 12%%, which is 
approximately the reciprocal of the price earnings ratio of 
AEP’s common stock at April 1, 1974. The price herein 
authorized is conditioned upon the filing of quarterly 
corporate balance sheets and income statements of Southern 
and Cedar and statements listing the quantities of coal sold 
to each buyer, the price of such coal and the computation 
of the cost of such coal sold during that quarter, and 


} 


IT IS FURTHER ORDERED that jurisdiction be, and it 
hereby is, reserved with respect to the entering of such 
further orders and the taking of such further action as the 
Commission may deem necessary or appropriate in this 
matter. 











For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18364/April 5, 1974 


See Securities Act Release No. 5477/April 5, 1974. 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18365/April 5, 1974 


In the Matter of 


MONONGAHELA POWER COMPANY 
1310 Fairmont Avenue 
Fairmont, West Virginia 26554 


THE POTOMAC EDISON COMPANY 
Downsville Pike 
Hagerstown, Maryland 21740 


WEST PENN POWER COMPANY 
800 Cabin Hill Drive 

Greensburg, Pennsylvania 15601 
(70-5357) 


NOTICE OF FILING OF POST-EFFECTIVE AMEND- 
MENT REGARDING ISSUE AND SALE OF SHORT- 
TERM NOTES TO BANKS AND COMMERCIAL PAPER 
DEALERS AND EXCEPTION FROM COMPETITIVE 
BIDDING 


NOTICE !S HEREBY GIVEN that Monongahela Power 
Company (“Monongahela”), The Potomac Edison Company 
("PE"), and West Penn Power Company ("West Penn”), 
public utility subsidiary companies of Allegheny Power 
System, Inc., a registered holding company, have filed with 
this Commission a post-effective amendment to the appli- 
cation previously filed in this matter, pursuant to Section 
6(b) of the Public Utility Holding Company Act of 1935 
("Act") and Rule 50(a) (5) promulgated thereunder. All 
interested persons are referred to the application as now 
amended, which is summarized below, for a complete state- 
ment of the proposed transactions. 


By order dated July 27, 1973 (Holding Company Act Re- 
lease No. 18041), this Commission, among other things, 
authorized the issue and saie of short-term notes to banks 
and to dealers in commercial paper from time to time for 
the period July 31, 1973, to December 31, 1974. The 
order also contained a limitation which provided that the 
authorized amount of short-term notes or commercial 
paper which PE is authorized to issue must be reduced by 
unsecured debt with a maturity in excess of 10 years which 


may be outstanding of PE. 


It is now proposed that the restriction be changed to pro- 
vide that the maximum amount of unsecured debt, in- 
cluding debt with a maturity in excess of 10 years, out- 
standing at any one time, shall not exceed 20% of PE’s 
total capitalization. 


It is also proposed that the names of banks from which 
borrowings are proposed to be effected and the maximum 
amount which may be outstanding at any one time from 
each of such banks be amended to read as follows: 


Monongahela 
First National City Bank $ 35,000,000 
Mellon Bank N.A. 30,000,000 
Chemical Bank 30,000,000 
Pittsburgh National Bank 5,000,000 
Manufacturers Hanover Trust Co. 20,000,000 
Chase Manhattan Bank N.A. 5,000,000 
Irving Trust Co. 5,000,000 
$130,000,000 
PE 
First National City Bank $ 40,000,000 
Mellon Bank N.A. 30,000,000 
Chemical Bank 30,000,000 
Pittsburgh National Bank 5,000,000 
Manufacturers Hanover Trust Co. 20,000,000 
Chase Manhattan Bank N.A. 5,000,000 
Irving Trust Co. 5,000,000 
$135,000,000 
West Penn 
First National City Bank 50,000,000 
Mellon Bank N.A. 30,000,000 
Chemical Bank 30,000,000 
Pittsburgh National Bank 5,000,000 
Manufacturers Hanover Trust Co. 20,000,000 
Chase Manhattan Bank N.A. 5,000,000 
Irving Trust Co. 5,000,000 
$145,000,000 
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Each note payable to a bank will be dated as of the date of 
the borrowing which it evidences, will mature not more 
than 270 days after the date of issuance or renewal thereof, 
will bear interest at the prime or comparable interest rate 
of the bank from which the borrowing is made, in effect at 
the time of issuance or in effect from time to time, and 

will be prepayable at any time without premium or penalty. 


The maximum amount of short-term notes outstanding at 
any one time will not, when taken together with any com- 
mercial paper outstanding, be in excess of $35,000,000 in 
the case of Monongahela or $60,000,000 in the case of 
West Penn and in the case of PE will not, when taken 
together with any commercial paper outstanding and any 
long-term unsecured debt outstanding, be in excess of 
$40,000,000 in each case including any notes which may be 
outstanding pursuant to prior orders of the Commission. It 
is stated that Monongahela, PE, and West Penn maintain 
balances to meet regular operating requirements at these 
banks which vary in amount from time to time. If average 
balances were maintained solely to fulfill compensating 
balance requirements of major banks, approximately 20%, 
the effective interest costs to each of the companies is- 
suing and selling the notes on the basis of a prime com- 
mercial credit or comparable rate of 9.5% would be 
11.875%. 


Monongahela, PE, and West Penn requests an exception 
from the competitive bidding requirements of Rule 50 for 
the proposed issue and sale of its commercial paper pur- 
suant to paragraph (a) (5) thereof. Each applicant also re- 
quests authority to file certificates under Rule 24 with re- 
spect to the issue and sale of commercial paper hereafter 
consummated pursuant to this application on a quarterly 
basis. 


No state commission and no federal commission, other than 
this Commission, has jurisdiction over the proposed trans- 
actions. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than April 29, 1974, request in writing that 
a hearing be held on such matter, stating the nature of his 
interest, the reasons for such request, and the issues of fact 
or law raised by said post-effective amendment to the appli- 
cation which he desires to controvert;or he may request 
that he be notified if the Commission should order a hear- 
ing thereon. Any such request should be addressed: 
Secretary, Securities and Exchange Commission, Washing- 
ton, D. C. 20549. A copy of such request should be served 
personally or by mail (air mail if the person being served is 
located more than 50 miles from the point of mailing) 
upon the applicant at the above-stated address, and proof 
of service (by affidavit, or in case of an attorney-at-law, by 
certificate) should be filed with the request. At any time 
after said date, the application, as now amended or as it 
may be further amended, may be granted as provided in 
Rule 23 of the General Rules and Regulations promulgated 
under the Act, or the Commission may grant exemption 
from such rules as provided in Rules 20(a) and 100 thereof 
or take such other action as it may deem appropriate. 
Persons who request a hearing or advice as to whether a 
hearing is ordered will receive notice of further develop- 
ments in this matter, including the date of the hearing (if 
ordered) and any postponements thereof. 
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For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 
Release No. 8289/April 1, 1974 


In the Matter of 


CHANNING SHARES, INC. 
280 Park Avenue 

New York, New York 10017 
(811-15) 


NOTICE OF FILING OF APPLICATION FOR ORDER 
PURSUANT TO SECTION 8(f) OF THE ACT DECLA- 
RING THAT COMPANY HAS CEASED TO BE AN 
INVESTMENT COMPANY 


NOTICE IS HEREBY GIVEN that Channing Shares, Inc., 
a Maryland corporation, (“Channing Maryland”), registered 
under the Investment Company Act of 1940 ( the “Act”) 
as an open-end, diversified management investment com- 
pany, has filed an application pursuant to Section 8(f) of 
the Act for an order of the Commission declaring that its 
predecessor, Channing Shares, Inc., a Delaware corporation 
("Channing Delaware”), has ceased to be an investment 
company as defined in the Act. All interested persons are 
referred to the application on file with the Commission for 
a statement of the representations set forth therein, which 
are summarized below. 


On December 31, 1973, Channing Delaware was merged 
into Channing Maryland. All of the assets and liabilities of 
Channing Delaware were transferred by operation of law to 
Channing Maryland, and the corporate existence of Chan- 
ning Delaware ceased. 


Section 8(f) of the Act provides, in pertinent part, that 
when the Commission, upon application, finds that a regis- 
tered investment company has ceased to be an investment 
company, it shall so declare by order, and, upon the effect- 
iveness of such order, the registration of such company 
shall cease to be in effect. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than April 23, 1974, at 5:30 p.m., submit 
to the Commission in writing a request for a hearing on 
the matter accompanied by a statement as to the nature of 
his interest, the reason for such request, and the issues, if 
any, of fact or law proposed to be controverted, or he 
may request that he be notified if the Commission should 
order a hearing thereon. Any such communication should 
be addressed: Secretary, Securities and Exchange Com- 
mission, Washington, D. C. 20549. A copy of such request 
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shall be served personally or by mail (air mail if the person 
being served is located more than 500 miles from the point 
of mailing) upon the Applicant at the address stated above. 


Proof of such service (by affidavit or, in case of an attorney- 


at-law, by certificate) shall be filed contemporaneously with 
the request. As provided by Rule 0-5 of the Rules and 
Regulations promulgated under the Act, an order disposing 
of the application herein will be issued as of course follow- 
ing April 23, 1974, unless the Commission thereafter 

orders a hearing upon request or upon the Commission’s 
own motion. Persons who request a hearing or advice as to 
whether a hearing is ordered will receive notice of further 
developments in this matter, including the date of the hear- 
ing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment Manage- 


ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8290/April 1, 1974 


In the Matter of 


CHANNING BOND FUND, INC. 
280 Park Avenue 

New York, New York 10017 
(811-1234) 


NOTICE OF FILING OF APPLICATION FOR ORDER 
PURSUANT TO SECTION 8(f) OF THE ACT DECLA- 
RING THAT COMPANY HAS CEASED TO BE AN 
INVESTMENT COMPANY 


NOTICE IS HEREBY GIVEN that Channing Bond Fund, 
Inc., a Maryland corporation, (“Channing Maryland”), regis- 
tered under the Investment Company Act of 1940 ( the 
“Act”) as an open-end diversified management investment 
company, has filed an application pursuant to Section 8(f) 
of the Act for an order of the Commission declaring that its 
predecesser, Channing Bond Fund, Inc, a Delaware corpo- 
ration, (“Channing Delaware”), has ceased to be an invest- 
ment company as defined in the Act. All interested persons 
are referred to the application on file with the Commission 
for a statement of the representations set forth therein, 
which are summarized below. 


On December 31, 1973, Channing Delaware was merged 
into Channing Maryland. All of the assets and liabilities of 
Channing Delaware were transferred by operation of law to 
Channing Maryland, and the corporate existence of Chan- 
ning Delaware ceased. 


Section 8(f) of the Act provides, in pertinent part, that 
when the Commission, upon application, finds that a regis- 
tered investment company has ceased to be an investment 
company it shall so declare by order, and, upon the effect- 
iveness of such order, the registration of such company 
shall cease to be in effect. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than April 23, 1974, at 5:30 p.m. submit 

to the Commission in writing a request for a hearing on the 
matter accompanied by a statement as to the nature of his 
interest, the reason for such request, and the issues, if any, 
of fact or law proposed to be controverted, or he may re- 
quest that he be notified if the Commission should order a 
hearing thereon. Any such communication should be 
addressed: Secretary, Securities and Exchange Commission, 
Washington, D. C. 20549. A copy of such request shall be 
served personally or by mail (air mail if the person being 
served is located more than 500 miles from the point of 
mailing) upon the Applicant at the address stated above. 
Proof of such service (by affidavit or, in case of an attorney- 
at-law, by certificate) shall be filed contemporaneously 
with the request. As provided by Rule 0-5 of the Rules and 
Regulations promulgated under the Act, an order dis- 
posing of the application herein will be issued as of course 
following April 23, 1974, unless the Commission there- 
after orders a hearing upon request or upon the Com- 
mission’s own motion. Persons who request a hearing or 
advice as to whether a hearing is ordered will receive notice 
of further developments in this matter, including the date 
of the hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8291/April 1, 1974 


In the Matter of 


CHANNING VENTURE FUND, INC. 
280 Park Avenue 

New York, New York 10017 
(811-1805) 


NOTICE OF FILING OF APPLICATION FOR ORDER 
PURSUANT TO SECTION 8(f) OF THE ACT DECLA- 
RING THAT COMPANY HAS CEASED TO BE AN 
INVESTMENT COMPANY 


NOTICE IS HEREBY GIVEN that Channing Venture Fund, 
Inc., a Maryland corporation, (“Channing Maryland”), 
registered under the Investment Company Act of 1940 

(the “Act”) as an open-end, diversified, management invest- 
ment company, has filed an application pursuant to 

Section 8(f) of the Act for an order of the Commission 
declaring that its predecessor, Channing Venture Fund, Inc., 
a Delaware corporation, (“Channing Delaware”), has 

ceased to be an investment company as defined in the Act. 
All interested persons are referred to the application on 

file with the Commission for a statement of the representa- 
tions set forth therein, which are summarized below. 


On December 31, 1973, Channing Delaware was merged 
into Channing Maryland. All of the assets and liabilities of 
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Channing Delaware were transferred by operation of law to 
Channing Maryland, and the corporate existence of 
Channing Delaware ceased. 


Section 8(f) of the Act provides, in pertinent part, that 
when the Commission, upon application, finds that a regis- 
tered investment company has ceased to be an investment 
company, it shall so declare by order, and, upon the ef- 
fectiveness of such order, the registration of such company 
shall cease to be in effect. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than April 23, 1974, at 5:30 p.m., submit to 
the Commission in writing a request for a hearing on the 
matter accompanied by a statement as to the nature of his 
interest, the reason for such request, and the issues, if any, 
of fact or law proposed to be controverted, or he may re- 

~ quest that he be notified if the Commission should order a 
hearing thereon. Any such communication should be 
addressed: Secretary, Securities and Exchange Commission, 
Washington, D. C. 20549. A copy of such request shall be 
served personally or by mail (air mail if the person being 
served is located more than 500 miles from the point of 
mailing) upon the Applicant at the address stated above. 
Proof of such service (by affidavit or, in case of an attorney- 
at-law, by certificate) shall be filed contemporaneously 

with the request. As provided by Rule 0-5 of the Rules and 
Regulations promulgated under the Act, an order dis- 
posing of the application herein will be issued as of course 
following April 23, 1974, unless the Commission thereafter 
orders a hearing upon request or upon the Commission’s 
own motion. Persons who request a hearing or advice as 

to whether a hearing is ordered will receive notice of further 
developments in this matter, including the date of the hear- 
ing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment Manage- 


ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8292/April 1, 1974 


In the Matter of 


CHANNING SECURITIES, INC. 
280 Park Avenue 

New York, New York 10017 
(811-520) 


NOTICE OF FILING OF APPLICATION FOR ORDER 
PURSUANT TO SECTION 8(f) OF THE ACT DECLA- 
RING THAT COMPANY HAS CEASED TO BE AN 
INVESTMENT COMPANY 


NOTICE IS HEREBY GIVEN that Channing Securities, 
Inc., a Maryland corporation, (“Channing Maryland”), 
registered under the Investment Company Act of 1940 
(the “Act”) as an open-end diversified management invest- 
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ment company, has filed an application pursuant to 
Section 8(f) of the Act for an order of the Commission 
declaring that its predecessor, Channing Securities, Inc., a 
Delaware corporation, (“Channing Delaware”), has ceased 
to be an investment company as defined in the Act. All 
interested persons are referred to the application on file 
with the Commission for a statement of the representa- 
tions set forth therein, which are summarized below. 


The application states that on December 31, 1973, Chan- 
ning Delaware was merged into Channing Maryland and 
that thereupon the corporate existence of Channing 
Delaware ceased and all of its assets and liabilities were 
transferred by operation of law to Channing Maryland. 


Section 8(f) of the Act provides, in pertinent part, that 
when the Commission, upon application, finds that a regis- 
tered investment company has ceased to be an investment 
company, it shall so declare by order, and, upon the ef- 
fectiveness of such order, the registration of such company 
shall cease to be in effect. 


NOTICE IS FURTHER GIVEN that any intersted person 
may, not later than April 23, 1974 at 5:30 p.m., submit to 
the Commission in writing a request for a hearing on the 
matter accompanied by a statement as to the nature of his 
interest, the reason for such request, and the issues, if any, 
of fact or law proposed to be controverted, or he may re- 
quest that he be notified if the Commission should order a 
hearing thereon. Any such communication should be 
addressed: Secretary, Securities and Exchange Com- 
mission, Washington, D. C. 20549. A copy of such request 
shall be served personally or by mail (air mail if the person 
being served is located more than 500 miles from the point 
of mailing) upon the Applicant at the address stated above. 
Proof of such service (by affidavit or, in case of an at- 
torney-at-law, by certificate) shall be filed contemporane- 
ously with the request. As provided by Rule 0-5 of the 
Rules and Regulations promulgated under the Act, an 
order disposing of the application herein will be issued as 
of course following April 23, 1974 unless the Commission 
thereafter orders a hearing upon request or upon the Com- 
mission’s own motion. Persons who request a hearing or 
advice as to whether a hearing is ordered will receive notice 
of further developments in this matter, including the date 
of the hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment Manage- 


ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8293/April 1, 1974 


In the Matter of 


INVERNESS CAPITAL CORPORATION 
345 Park Avenue 
New York, New York 10022 
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(811-2087) 


NOTICE OF FILING OF APPLICATION PURSUANT TO 
SECTION 8(f) OF THE ACT FOR AN ORDER DECLA- 
RING THAT APPLICANT HAS CEASED TO BE AN 
INVESTMENT COMPANY 


NOTICE IS HEREBY GIVEN that Inverness Capital Corpo- 
ration (“Applicant”), a Delaware corporation registered as 

a non-diversified, closed-end, management investment com- 
pany under the Investment Company Act of 1940 (the 
"Act”) and licensed to operate as a small business invest- 
ment company under the Small Business Investment Act of 
1958, has filed an application pursuant to Section 8(f) of 
the Act for an order of the Commission declaring that 
Applicant has ceased to be an investment company as 
defined in the Act. All interested persons are referred to 
the application on file with the Commission for a statement 
of the representations contained therein, which are sum- 
marized below. 


Section 3(c) (1) excepts from the definition of an “invest- 
ment company,” as such term is used in the Act, any issuer 
whose outstanding securities (other than short-term paper) 
are beneficially owned by not more than one hundred 
persons and which is not making and does not presently 
propose to make a public offering of its securities. For the 
purposes of Section 3(c) (1), beneficial ownership by a 
company is deemed to be beneficial ownership by one 
person unless such company owns 10 per centum or more 
of the outstanding voting securities of the issuer. In the 
latter case the shareholders of the company which owns 
such outstanding securities of the issuer are deemed to be 
the beneficial owners of the issuer’s securities. 


Rule 3c-2 of the Commission, promulgated pursuant to 
Section 3(c), provides, however, in pertinent part, that for 
the purpose of Section 3(c) (1) of the Act, beneficial 
ownership by a company owning 10 per centum or more of 
the outstanding voting securities of any issuer which is a 
small business investment company licensed to operate 
under the Small Business Investment Act of 1958 shall be 
deemed to be beneficial ownership by one person if and so 
long as the value of all securities of small business invest- 
ment companies owned by such company does not exceed 
5 per centum of the value of its total assets. 


Applicant, A Delaware corporation licensed to operate as a 
small business investment company under the Small Busi- 
ness Investment Act of 1958 and registered as a closed-end, 
non-diversified, management investment company under 
the Act, is an issuer engaged in the business of owning and 
holding securities and owns investment securities having 

a value in excess of 40 per centum of the value of Appli- 
cant’s total assets. 


Applicant, which is not making and does not presently 
propose to make a pubiic offering of its securities, has 505 
shares of capital stock issued and outstanding. One individ- 
ual owns 37 shares and Inverness Industries, Inc. ("Indust- 
ries”) owns the remaining 468 shares. All of the issued and 
outstanding shares of capital stock of Industries are owned 
by Inverness Management Corporation ("IMC"). There are 
over 100 holders of IMC’s outstanding securities. The 
indirect interest of IMC in Applicant is its only interest in 





























a small business investment company. 


Pursuant to a proposed recapitalization of Applicant, 
Industries and Llennoco Corporation (“Llennoco”), a 
corporation whose stock is held by not more than 8 
individuals, would each invest $400,000 in Applicant. 
Industries would receive 400,000 shares of Class A common 
stock of Applicant and Llennoco would acquire 400,000 
shares of a newly created Class B common stock of Appli- 
cant. Llennoco would also have the right to sell 300,000 
of such 400,000 shares of Class B common stock to two 
individuals, who, if the right was not exercised within one 
year from Llennoco’s acquisition of the stock, would 
themselves purchase 300,000 shares of Class B stock from 
Applicant on payment of $300,000. Llennoco and the 
two individuals would also have warrants to purchase Class 
A common stock of Applicant. 


Applicant asserts that the value of IMC’s total assets, as of 
September 30, 1973, was $12,963,000 on a consolidated 
basis and $11,464,700 on a corporate basis and that IMC’s 
interest in Applicant was without any value as of such date 
because Applicant’s debt to the Small Business Adminis- 
tration was greater than its assets. Applicant claims that 
after Industries proposed investment of $400,000 in Appli- 
cant, IMC’s resulting indirect interest in Applicant would 
amount to only approximately 3.1 per centum of IMC’s 
assets, as of September 30, 1973, on a consolidated basis 
and 3.5 per centum of IMC’s assets on an unconsolidated 
basis. Applicant asserts that pursuant to Rule 3(c) (2) the 
indirect beneficial ownership by IMC of more than 10 per 
centum of Applicant’s outstanding securities is now, and 
will be after the reorganization, ownership by one person 
for the purposes of Section 3(c) (1) because the value of 
all small business investment companies owned by IMC 
now, and after the reorganization, will not exceed 5 per 
centum of the value of IMC’s total assets. Applicant as- 
serts, therefore, that it is now, and will be after the re- 
organization, a company which comes within the excep- 
tion provided by Section 3(c) (1) of the Act for a company 
which has less than 100 shareholders and which is not 
making or proposing to make a public offering of its 
securities. 


Section 8(f) of the Act provides, in pertinent part, that 
when the Commission, upon application, finds that a regis- 
tered investment company has ceased to be an investment 
company, it shall so declare by order, and upon the ef- 
fectiveness of the order the registration of such company 
shall cease to be in effect. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than April 26, 1974, at 5:30 p.m., submit 
to the Commission in writing a request for a hearing on 
the matter accompanied by a statement as to the nature of 
his interest, the reasons for such request, and the issues, if 
any, of fact or law proposed to be controverted, or he may 
request that he be notified if the Commission should order 
a hearing thereon. Any such communication should be 
addressed: Secretary, Securities and Exchange Com- 
mission, Washington, D. C. 20549. A copy of such request 
shall be served personally or by mail (air mail if the person 
being served is located more than 500 miles from the point 
of mailing) upon Applicant at the address stated above. 
Proof of such service (by affidavit or, in case of an attorney- 
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at-law, by certificate) shall be filed contemporaneously 
with the request. As provided by Rule 0-5 of the Rules and 
Regulations promulgated under the Act, an order disposing 
of the matter will be issued as of course following April 26, 
1974, unless the Commission thereafter orders a hearing 
upon request or upon the Commission’s own motion. 
Persons who request a hearing or advice as to whether a 
hearing is ordered will receive notice of further develop- 
ments in this matter, including the date of the hearing (if 
ordered) and any postponements thereof. 


IT iS ORDERED that the Secretary of the Commission shall 
send a copy of this notice by certified mail to the As- 
sociate Administrator for Investment, Investment Division, 
Small Business Administration, Washington, D. C. 20416. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8294/April 1, 1974 


In the Matter of 

CAPITAL EXCHANGE FUND, INC. 
DEPOSITORS FUND OF BOSTON, INC. 
DIVERSIFICATION FUND, INC. 

THE EXCHANGE FUND OF BOSTON, INC. 
FIDUCIARY EXCHANGE FUND, INC. 
LEVERAGE FUND OF BOSTON, INC. 

SECOND FIDUCIARY EXCHANGE FUND, INC. 
VANCE, SANDERS COMMON STOCK FUND, INC. 
VANCE, SANDERS INCOME FUND, INC. 
VANCE, SANDERS INVESTORS FUND, INC. 
VANCE, SANDERS SPECIAL FUND, INC. 

One Beacon Street 

Boston, Massachusetts 02108 

and 

JACK L. TREYNOR 

219 East 42nd Street 


New York, New York 10017 
(812-3254) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT 
GRANTING EXEMPTION FROM SECTION 2({a) (19) OF 
THE ACT 
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Capital Exchange Fund, Inc., Depositors Fund of Boston, 
Inc., Diversification Fund, Inc., The Exchange Fund of 
Boston, Inc., Fiduciary Exchange Fund, Inc., Leverage 
Fund of Boston, Inc., Second Fiduciary Exchange Fund, 
Inc., Vance, Sanders Common Stock Fund, Inc., Vance, 
Sanders Income Fund, Inc., Vance, Sanders Investors Fund, 
Inc., and Vance, Sanders Special Fund, Inc., (the “Funds”), 
all Massachusetts corporations registered as management 
investment companies under the Investment Company Act 
of 1940 (the “Act”), and Jack L. Treynor ("Treynor”) 
(hereinafter collectively called “Applicants”) have filed an 
application for an order of the Commission pursuant to 
Section 6(c) of the Act declaring that Treynor shall not be 
deemed an “interested person” of the Funds or any invest- 
ment adviser of, or principal underwriter for, the Funds, 
within the meaning of Section 2(a) (19) of the Act, solely 
by reason of his proposed status as a director and share- 
holder of, and consultant to, O’Brien Associates, Inc., 
("OA"), a registered broker-dealer under the Securities 
Exchange Act of 1934. 


The Commission on February 25, 1974, issued a notice of 
the filing of said application (Investment Company Act 
Release No. 8250). The notice gave interested persons an 
opportunity to request a hearing and stated that an order 
disposing of the application might be issued upon the basis 
of the information stated in the application unless a hear- 
ing should be ordered. No request for a hearing has been 
filed and the Commission has not ordered a hearing. 


The Commission has considered the matter and has found, 
on the basis of the facts stated in the application, that the 
granting of the requested exemption is appropriate in the 
public interest and consistent with the protection of 
investors and the purposes fairly intended by the policy 
and provisions of the Act. Accordingly, 


IT IS ORDERED, pursuant to Section 6(c) of the Act, that 
the application for exemption from the provisions of 
Section 2(a) (19) of the Act be, and hereby is, granted, ef- 
fective forthwith. 


For the Commission, by the Division of Investment Manage- 


ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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INVESTMENT ADVISERS ACT OF 1940 
Release No. 405/April 3, 1974 


Admin. Proc. File No. 3-4318 


In the Matter of 
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MARVIN G. BANWART 
Wichita, Kansas 


FINDINGS AND ORDER IMPOSING REMEDIAL SANC- 
TIONS 


In these proceedings pursuant to Section 9(b) of the Invest- 
ment Company Act, Sections 15(b) and 15A of the Securi- 
ties Exchange Act and Section 203 of the Investment Advi- 
sers Act, an offer of settlement has been submitted by 
Marvin G. Banwart. Solely for the purpose of these pro- 
ceedings or any other proceedings pursuant to the above- 
cited statutory provisions, and without admitting or deny- 
ing the allegations of the order for proceedings, respondent 
consented to findings of willful violations as alleged in the 
order for proceedings and to the entry of an order barring 
him from association with any broker, dealer or investment 
adviser and prohibiting him from serving in any capacity 
with respect to a registered investment company specified 
in Section 9(b) of the Investment Company Act. The offer 
further provided that after one year respondent may apply 
to the Commission for permission to become associated 
with a broker, dealer, or investment adviser and serve in 

the capacities specified in Section 9(b) of the Investment 
Company Act, upon a showing that he will be properly 
supervised and that such relief would be in the public 
interest. 


Upon the recommendation of its staff, the Commission 
determined to accept the offer. On the basis of the order 
for proceedings and the offer of settlement, it is found 
that: 1/ 


1. From about November 17, 1970 to about March 30, 
1973, respondent willfully violated Sections 5(a), 5(c) and 
17(a) of the Securities Act and Section 10(b) of the Ex- 
change Act and Rule 10b-5 thereunder in connection with 
transactions in the common stock of Bush & Company, 
Inc. (“registrant”), then a registered broker-dealer, 2/ 
which had been investment adviser to and principal under- 
writer for First Home Investment Corporation of Kansas, 
Inc. (“FHI”), a face amount certificate company registered 
under the Investment Company Act. Respondent offered, 
sold and delivered stock in registrant when no registration 
statement under the Securities Act had been filed or was in 
effect as to those securities. Respondent represented, 
among other things, that the market price of the stock was 
more than $300 per share and that he and others would 
guarantee the repurchase of such stock at the sales price, 
when in fact he had contemporaneously purchased such 
stock at $150 per share or less and lacked the financial 
ability to make such guarantees. 


2. From about May 12, 1971 to about March 30, 1973, 
respondent willfully violated Section 17(a) of the Securities 
Act and Section 10(b) of the Exchange Act and Rule 10b- 
5 thereunder in connection with offers, sales and purchases 
of the common stock and face amount certificates of FHI. 
Among other things, respondent represented that: 


a. There was no risk in FHI’s investment in mortgages 
insured by the Federal Housing Administration (“FHA”) 
and guaranteed by the Veterans Administration ("VA"), 
when in fact resales of such mortgages could result in a 
diminution in mortgage liquidation value of up to 20%; 


b. FHI was investing only in Federal securities and FHA 
or VA home loans, when in fact it had invested more than 
$4 million in certificates of deposit which had limited 
Federal insurance coverage; 


c. FHI had paid a return of over 10% to its investors every 
year, when in fact dividends on FHI stock had never 
exceeded 5% of the offering price and interest on FHI’s 
face amount certificates never exceeded 712%; 


d. FHI’s profits had been paid out in the form of cash and 
stock splits, when in fact such stock splits represented a 
fractionalization of investors’ equity and violated generally 
accepted accounting principles as well as policies of the 
Commission; 


e. FHI's shares were sold at asset or book value, when in 
fact investors suffered dilution of at least 7% over and 
above underwriting discounts and commissions; 


f. FHI’s shares had little or no fluctuation on the market, 
when in fact the market was limited in nature and was 
being illegally stabilized by respondents and others; 


g. An investor could at any time redeem his FHI investment 
for an amount equal to the redemption value of the fact 
amount certificate plus the current bid price of the 
common stock, when in fact the market price of the stock 
was being artificially maintained by respondent and others. 


In addition, respondent falsely represented that FHI was 
required under the Investment Company Act to distribute 
all of its income to shareholders, that investors would have 
no problems in disposing of FHI stock on the secondary 
market; and that investments in FHI securities were Federal- 
ly insured. 


3. From about January 1, 1972 to about March 30, 1973, 
respondent willfully aided and abetted violations of Section 
15(c) (1) of the Exchange Act and Rule 15c1-4 thereunder, 
in that transactions were effected in FHI’s face amount 
certificates and common stock without giving or sending 

to customers, at or before the completion of each trans- 
action, written notification disclosing the capacity in which 
registrant was acting. 


4. From about January 1, 1971 to March 30, 1973, re- 
spondent willfully violated or willfully aided and abetted 
violations of Section 17(d) of the Investment Company 
Act and Rule 17d-1 thereunder by causing registrant and 
FHI to commingle substantial amounts of FHI’s funds with 
funds in bank savings accounts and other investments be- 
longing to certain controlling persons.of FHI and to pay 
substantial amounts of real estate commissions and loan 
Origination fees to respondent and others in connection 
with transactions involving the construction of dwellings 
financed by FHI, when no application pertaining thereto 
had been filed with or granted by the Commission. 


5. From about November 8, 1971 to about March 30, 
1973, respondent willfully violated or willfully aided and 
abetted violations of Section 17(e) (1) of the Investment 
Company Act in that, as an affiliated person and acting as 
an agent, but other than in the course of business as an 
underwriter or broker, he accepted compensation in the 
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form of profits and commissions received by registrant on 
FHI’s portfolio transactions. 


6. From about September 25, 1971 to about March 30, 
1973, respondent willfully violated Section 17(a) (3) of the 
Investment Company Act, in that he and others directly 
and indirectly borrowed money or property from FHI in 
connection with the purchase and financing of personal 
residential property. 


7. From about September 9, 1972 to about March 30, 
1973, respondent willfully violated or willfully aided and 
abetted violations of Section 20(a) of the Investment Com- 
pany Act and Rules 20a-1, 20a-2 and 20a-3 thereunder, in 
that proxy statements filed with the Commission and trans- 
mitted to shareholders of FHI were materially misleading 
in failing to disclose material facts concerning the amount 
and purpose of payments made by FHI to registrant and 
others during FHI’s fiscal year ended June 30, 1972 and 
certain purchases and sales of registrant's stock. 


8. From about December 14, 1971 to Febiuary 28, 1973, 
respondent willfully aided and abetted violations of Section 
203 of the Investment Advisers Act by making use of the 
mails and facilities of interstate commerce in connection 
with registrant’s business as investment adviser to FHI, 
without registering registrant with the Commission as an 
investment adviser. 


In view of the foregoing, it is in the public interest to im- 
pose the sanction specified in the offer of settlement. 


Accordingly, 1T 1S ORDERED that Marvin G. Banwart be, 
and he hereby is, barred from being associated with any 
broker, dealer or investment adviser, and that he be, and he 
hereby is, prohibited from serving in any capacity with re- 
spect to a registered investment company specified in 
Section 9(b) of the Investment Company Act, provided, 
however, that after one year from the date of this order he 
may apply to the Commission for permission to become as- 
sociated with a broker, dealer or investment adviser, and 
serve in the capacities specified in Section 9(b) of the In- 
vestment Company Act, upon a showing that he will be 
properly supervised and that such relief would be in the 
public interest. 


For the Commission, by the Office of Opinions and Review, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


1/ The findings herein are not binding on any other re- 
spondent in these proceedings. 


2/ On June 4, 1973, registrant's registration was revoked 
with its consent. Securities Exchange Act Release No. 
10194. 
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In the Matter of 
UNITED VARIABLE ANNUITY FUNDA 
and 


FIRST VARIABLE LIFE INSURANCE COMPANY 
P. O. Box 2398 

2040 Worthen Bank Building 

Little Rock, Arkansas 72203 


File No. 812-3617 


NOTICE OF APPLICATION PURSUANT TO SECTION 
6(c) OF THE ACT FOR EXEMPTION FROM SECTION 
22(d) THEREUNDER 


NOTICE IS HEREBY GIVEN that United Variable An- 
nuity Fund A, a separate account (“Separate Account”) 
for the funding of variable annuity contracts, registered 
under the Investment Company Act of 1940 (“Act”) as an 
open-end, non-diversified investment company, and First 
Variable Life Insurance Company (“Company”) (herein- 
after collectively referred to as “Applicants”) have filed an 
application pursuant to Section 6(c) of the Act for an 
order exempting Applicants from Section 22(d) of the Act. 
All interested persons are referred to the application on 
file with the Commission for a statement of representa- 
tions made therein, which are summarized below. 


Interests in the Separate Account are redeemable securities 
within the meaning of the Act. Section 22(d) of the Act 
provides, in pertinent part, that no registered investment 
company or principal underwriter thereof shall sell any 
redeemable security issued by such company to any person 
except at a current offering price described in the pros- } 
pectus. 


Applicants have requested an exemption from Section 22 
(d) of the Act to permit, without sales charge, additional 
investments under vairable annuity contracts issued by the 
Company to investors who purchased such contracts, with- 
out sales charges, during the period September 11, 1973 to 
April 30, 1974, or whose contracts were endorsed to pro- 
vide for additional investments without sales charge. Com- 
mencing May 1, 1974, Applicants will no longer offer or 
sell such contracts without sales charge to the investing 
public. 


Applicants state that permitting those persons who have 

invested in Applicants’ variable annuity contracts without 

sales charge to make additional investments without sales 

charge, on or after May 1, 1974, will provide a benefit to 

them without in any way having an adverse effect on 

other members of the investing public. Moreover, Appli- 

cants point out that permitting such investors to make 

additional investments without the payment of any sales 

charge will give recognition to the Applicants’ contractual 
obligation to such investors and to whatever reliance those 
investors have placed upon the fact that Applicants will 
have offered contracts without sales charge. Applicants | 
also note that the imposition of sales charges upon addi- 

tional investments by such persons would unfairly burden 
such persons with the cost of a sales force whose services 

they will not utilize in connection with such additional 






} 
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investments. Therefore, Applicants contend that permit- 
ting such investors the right to make additional investments 
without sales charges is, under all the circumstances, in the 
best interests of Applicants’ present investors and is consist- 


ent with the protection of investors and the purposes intend- 


ed by the policy and provisions of the Act. 


Applicants undertake to accept additional investments 

upon written assurance from investors that such additional 
investments are being made solely for the account of the 
named investor and not with any view towards distribution. 
In addition, Applicants undertake to disclose in registra- 
tion statements the number and amount of additional 
investments that have been made without sales charges, pur- 
suant to any exemption, for as long as the Commission or 
its staff deem it material. 


Section 6(c) of the Act provides that the Commission may 
conditionally or unconditionally exempt any person or 
transaction from any provisions of the Act if such exemp- 
tion is necessary or appropriate in the public interest and 
consistent with the protection of investors and the purposes 
fairly intended by the policy and provisions of the Act. 


NOTICE IS FURTHER GIVEN, that any interested person 
may, not later than April 26, 1974 at 5:30 p.m., submit to 
the Commission in writing a request for a hearing on the 
matter accompanied by a statement as to the nature of his 
interest, the reason for such request, and the issues of fact 
or law proposed to be controverted; or he may request that 
he be notified if the Commission shall order a hearing 
thereon. Any such cofhmunication should be addressed: 
Secretary, Securities and Exchange Commission, Washing- 
ton, D. C. 20549. A copy of such request shall be served 
personally or by mail (air mail if the person being served is 
located more than 500 miles from the point of mailing) 
upon Applicants at the address stated above. Proof of such 
service (by affidavit, or in the case of an attorney-at-law, 
by certificate) shall be filed contemporaneously with the 
request. As provided by Rule 0-5 of the Rules and Regu- 
lations promulgated under the Act, an order disposing of 
the matter will be issued as of course following said date 
unless the Commission thereafter orders a hearing upon 
request or upon the Commission’s own motion. Persons 
who request a hearing, or advice as to whether a hearing is 
ordered, will receive notice of further developments in this 
matter, including the date of the hearing (if ordered), and 
any postponements thereof. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8297/April 3, 1974 


In the Matter of 


' CAPITAL TRINITY FUND, INC. 


2015 Ivy Road 
Charlottesville, Virginia 22903 


and 


FAIRFIELD FUND, INC. 
605 Third Avenue 

New York, New York 10016 
(812-3559) 


NOTICE OF FILING OF APPLICATION PURSUANT TO 
SECTION 17(b) OF THE ACT FOR AN ORDER 
EXEMPTING A PROPOSED TRANSACTION FROM 
SECTION 17(a) OF THE ACT 


NOTICE IS HEREBY GIVEN that Capital Trinity Fund, 
Inc. (“Capital”) and Fairfield Fund, Inc. (“Fairfield”) 
(hereinafter collectively referred to as “Applicants”), both 
registered under the Investment Company Act of 1940 
(“Act”) as diversified, open-end, management investment 
companies, have filed an application pursuant to Section 
17(b) of the Act for an order of the Commission exempt- 
ing from the provisions of Section 17(a) of the Act the 
proposed sale by Capital of substantially all of its assets 
to Fairfield in exchange for shares of common stock of 
Fairfield. All interested persons are referred to the appli- 
cation on file with the Commission for a statement of the 
representations contained therein, which are summarized 
below. 


Capital, a Delaware corporation, and Fairfield, a New York 
corporation, each employ Fairmont Advisory Services, 

Inc. ("Fairmont”), a wholly-owned subsidiary of National 
Securities and Research Corporation (“National”), as 

their investment adviser. National acts as principal under- 
writer for each of the Applicants. Two directors and three 
officers of Fairmont are, respectively, directors and officers 
of each of the Applicants and two directors and one officer 
of National are either directors or officers of each of the 
Applicants. 


Capital and Fairfield have entered into an Agreement of 
Exchange, dated January 16, 1974 (the “Agreement”), 
providing for the acquisition of substantially all of the 
assets of Capital by Fairfield and the liquidation and 
subsequent dissolution of Capital. Applicants are proceed- 
ing on the opinion of counsel that the proposed transaction 
will constitute a tax-free reorganization and that no gain or 
loss will be recognized by the Applicants or their share- 
holders as the result of the transaction. Approval of the 
Agreement by the shareholders of Capital is a condition 
precedent to the consummation of the proposed trans- 
action. If the Agreement is approved by shareholders, it is 
anticipated that the transaction will take place on April 
30, 1974. 


Prior to the closing date of the transaction, Capital will 
declare dividends to its shareholders consisting of all of 

its undistributed net taxable income. On the closing date, 
an exchange ratio will be determined by dividing the net 
asset value per share of Capital by the net asset value per 
share of Fairfield. For purposes of determining net asset 
value, securities held by Capital which are not listed on a 
national securities exchange will be valued at the last quoted 
bid price to conform with Fairfield’s method of valuing 
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such securities. Upon consummation of the transaction as 
contemplated by the Agreement, each Capital shareholder 
will have an account established in his name on the books 
of Fairfield credited with the number of Fairfield shares 
(including fractional shares carried to three decimal places) 
determined by multiplying the exchange ratio times the 
number of shares held by each such shareholder on the 
closing date. 


As of December 31, 1973, Capital had a tax loss carry for- 
ward of $298,293 of which $230,730 would be available 
to Fairfield after consummation of the proposed trans- 
action, and Fairfield had a tax loss carry forward of 
$14,287,841. Through the first six months of Fairfield’s 
current fiscal year, it had accumulated an additional 
$1,332,318 in realized capital losses. In addition to the 
tax loss carry forwards, both Capital and Fairfield have 
substantial amounts of net unrealized depreciation on the 
securities in their portfolios. No adjustment in the bases of 
exchange will be made as a result of such tax losses or net 
unrealized depreciation. If the transaction had been con- 
summated on December 31, 1973, the shareholders of 
Capital would have received approximately 15.4% of the 
shares of Fairfield. 


Applicants state that, in view of the close affiliation bet- 
ween the managements of the Applicants, Fairmont, and 
National, they might be deemed to be under “common 
control” and each of the Applicants might be deemed an 
“affiliated person” of the other under the definition of 
“affiliated person” set forth in Section 2(a) (3) of the Act. 


Section 17(a) of the Act, in pertinent part, provides that it 
is unlawful for any affiliated person of a registered invest- 
ment company knowingly to sell to or purchase from such 
registered investment company any security or other pro- 
perty except securities of which the investment company is 
the issuer. Pursuant to Section 17(b) of the Act, the Com- 
mission, upon application, may grant an exemption from 
such prohibition after finding that the terms of the pro- 
posed transaction are fair and reasonable and do not in- 
volve overreaching on the part of any person concerned 
and that the proposed transaction is consistent with the 
policy of each registered investment company concerned 
and the general purposes of the Act. 


Applicants represent that the transaction is fair and reason- 
able and does not involve overreaching by any party con- 
cerned in that the transaction will be consummated on the 
basis of the net asset values of Capital and Fairfield deter- 
mined at the same point in time and in the same manner. 
Applicants assert that the shareholders of both of the Appli- 
cants will benefit by the elimination of certain presently 
duplicated expenses such as legal, auditing and proxy com- 
position expenses. 


Applicants assert that the proposed transaction is con- 
sistent with the policies of both Capital and Fairfield. It is 
stated that recent market conditions have made it increa- 
singly difficult for Capital to achieve its investment ob- 
jective of capital growth with its investment approach of 
investing in small growth companies with new products, 
and that, in view of the precipitous decline in the net asset 
value per share of Capital in 1973 (33%), the Board of 
Directors of Capital deem it to be in the best interest of 
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shareholders to combine with Fairfield. It is represented 
that the Board of Directors of Fairfield reviewed the 
securities in the portfokio of Capital and concluded that 
they were consistent with Fairfield’s investment objectives 
and policies and were suitable for inclusion in Fairfield’s 
portfolio. It is further represented that securities which, 
prior to closing, may no longer be suitable for Fairfield’s 
portfolio will be sold and either cash or securities suitable 
for Fairfield’s portfolio will be transferred to Fairfield at 
the closing. 


The aggregate expenses of both of the Applicants in con- 
nection with the proposed transaction, including legal, 
accounting, transfer agent and other miscellaneous ex- 
penses, are estimated at $30,000. Each such expense will 
be borne by the fund which incurred the expense. Based 
on the foregoing, Applicants request an order of exemp- 
tion from Section 17(a) pursuant to Section 17(b) of the 
Act to permit the proposed sale by Capital of substantially 
all of its assets to Fairfield in exchange for shares of Fair- 
field. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than April 26, 1974, at 5:30 p.m., submit 
to the Commission in writing a request for a hearing on 
the matter accompanied by a statement as to the nature of 
his interest, the reason for such request, and the issues, if 
any, of fact or law proposed to be controverted, or he 
may request that he be notified if the Commission should 
order a hearing thereon. Any such communication should 
be addressed: Secretary, Securities and Exchange Com- 
mission, Washington, D. C. 20549. A copy of such request 
shall be served personally or by mail (airmail if the person 
being served is located more than 500 miles from the point 
of mailing) upon Applicants at the addresses stated above. 
Proof of such service (by affidavit, or in the case of an 
attorney-at-law, by certificate) shall be filed contempor- 
aneously with the request. As provided by Rule 0-5 of the 
Rules and Regulations promulgated under the Act, an 
order disposing of the application will be issued as of 
course following April 26, 1974, unless the Commission 
thereafter orders a hearing upon request or upon the Com- 
mission’s own motion. Persons who request a hearing or 
advice as to whether a hearing is ordered, will receive 
notice of further developments in this matter, including 
the date of the hearing (if ordered) and any postponements 
thereof. 


For the Commission, by the Division of Investment Manage- 


ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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In the Matter of 


LEON B. ALLEN FUND, INC. 
120 Broadway 
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New York, New York 10005 
(812-3603) 


NOTICE OF FILING OF APPLICATION PURSUANT TO 
SECTION 6(c) FOR EXEMPTION FROM THE PRO- 
VISIONS OF SECTION 15(a) OF THE ACT AND PUR- 
SUANT TO SECTION 10(e) FOR EXEMPTION FROM 
THE PROVISIONS OF SECTION 10(a) OF THE ACT 


NOTICE IS HEREBY GIVEN that Leon B. Allen Fund, Inc. 


(the “Fund”), a New York corporation registered under 

the Investment Company Act of 1940 ("Act”) as a diversi- 
fied, open-end, management investment company, has filed 
an application pursuant to Section 6(c) of the Act for an 
order of temporary exemption from Section 15(a) of the 
Act and pursuant to Section 10(e) of the Act for an order 
of temporary exemption from Section 10(a) of the Act to 
the extent noted below. All interested persons are referred 
to the application on file with the Commission for a state- 
ment of the representations contained therein, which are 
summarized below. 


Charles W. Gillen (“Gillen”), the controlling partner of the 
partnership of Gillen & Company which acts as the invest- 
ment adviser to the Fund, died on January 9, 1974. By 
operation of law, his entire interest in the partnership was 
automatically transferred to his estate upon his death. The 
existing investment advisory contract between the Fund 
and Gillen & Company provided, as required by Section 15 
of the Act, that it would terminate in the event of an 
assignment. An assignment is defined by Section 2(a) (4) 
of the Act to include any direct or indirect transfer of a 
contract. The investment advisory contract may, therefore, 
be deemed to have been terminated upon Gillen’s death by 
the transfer to his estate of his controlling partnership 
interest in the investment adviser. 


Section 15(a) of the Act prohibits any person from serving 
as an investment adviser to a registered investment company 
except pursuant to a written contract that has been ap- 
proved by the vote of a majority of the outstanding voting 
securities of such investment company. 


On January 15, 1974, Ellis D. Slater (“Slater”) resigned as 
a director of the Fund. On the same day, the three re- 
maining directors, by letter, approved an interim advisory 
agreement with Gillen & Company. Such interim agree- 
ment, covering the period from January 9 through Jan- 
uary 31, 1974, contained the same terms and conditions 
as the advisory agreement in effect on the date of Gillen’s 
death. On January 31, 1974, the surviving partners of 
Gillen & Company dissolved the partnership. 


Following Gillen’s death, the directors of the Fund, know- 
ing that the surviving partners of Gillen & Company had 
agreed to dissolve and liquidate such partnership, gave 
consideration to the retention of a new investment adviser. 
After discussions with various management companies, the 
directors of the Fund gave favorable consideration to First 


Investors Management Company ("First Investors”) who 
offered to act as investment adviser to the Fund on sub- 
stantially the same terms as contained in the most recent 
advisory contact with Gillen & Company. First Investors 
proposed to carry on substantially the same investment 
policies and objectives presently followed by the Fund 
and to act as the distributor for shares of the Fund. The 
proposed agreement with First Investors will be submitted 
to shareholders of the Fund for approval at a meeting to 
be held prior to April 30, 1974. If approved by share- 
holders, the name of the Fund will be changed to “First 
Investors Trust Fund.” Pending resolution of the question 
of a new investment advisory agreement, the Fund has 
suspended all sales of its shares to the public. 


On February 5, 1974, the board of directors of the Fund 
unanimously approved both the interim agreement with 
Gillen & Company and an interim agreement dated Feb- 
ruary 1, 1974 with First Investors under which First Invest- 
ors undertook to act as investment adviser to the Fund on 
the same terms and conditions as the most recent advisory 
agreement between the Fund and Gillen & Company ex- 
cept that the advisory fee payable would be the lower of 

% of 1% of the Fund’s average net assets on an annual 

basis or First Investors actual operating costs. 


It is asserted that the interim agreements with Gillen & 
Company and First Investors were necessary in order to 
provide operational continuity for the Fund. The interim 
agreements with Gillen & Company and First Investors 
contain the same terms and conditions as the agreement 
approved by shareholders of the Fund on October 1, 1973 
except, in the case of First Investors, services will be 
rendered at cost or for the fee stated in such agreement, 
which ever is lower. 


The Fund, therefore, requests an order pursuant to Section 
6(c) of the Act (1) exempting the interim agreement with 
Gillen & Company from the provisions of Section 15(a) of 
the Act for the period from January 9 to January 31, 1974; 
and (2) exempting the interim agreement with First 
Investors from the provisions of Section 15(a) of the Act 
for the period from February 1 until April 30, 1974 or 
until the conclusion of the next shareholders meeting of 
the Fund, whichever occurs first. 


Section 6(c) of the Act provides that the Commission, by 
order upon application, may conditionally or uncondition- 
ally exempt any person or transaction from any provision 
of the Act or of any rule or regulation thereunder, if and 
to the extent that such exemption is necessary or appro- 
priate in the public interest and consistent with the pro- 
tection of investors and the purposes fairly intended by 
the policy and provisions of the Act. 


As the result of Gillen’s death and Slater’s resignation, the 
five member board of the Fund were reduced to three 
directors, two of whom are considered to be “interested 
persons” of the Fund as defined by Section 2(a) (19) of 
the Act. 


Section 10(a) of the Act provides that no registered invest- 
ment company shal! have a board of directors more than 
60 per centum of the members of which are persons who 
are interested persons of such registered company. Section 
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10(e) of the Act provides, in substance, that, if by reason of 
the death or bonafide resignation of any director or 
directors, the requirements of paragraph (a) shall not be 
met by a registered investment company, the operation of 
such provisions shall be suspended as to such registered 
company for a period of thirty days if the vacancy or 
vacancies may be filled by action of the board of directors, 
or for such longer period as the Commission may prescribe 
by order upon application, as not inconsistent with the 
protection of investors. 


It is represented that the remaining directors of the Fund 
attempted to fill the vacancies on the board but were un- 
able to find persons willing to serve as directors. First 
Investors has advised the Fund that it will submit a slate of 
directors to shareholders for approval at the meeting to be 
called to vote on the new investment advisory agreement 
between the Fund and First Investors. Applicant asserts 
that the interests of Fund shareholders are not being 
adversely effected by the inability of the Fund to fill the 
vacancies on the board since the present board has been and 
will be performing only in a caretaker’s capacity pending 
shareholder action on the new investment advisory agree- 
ment with First Investors. Based on the foregoing, Appli- 
cants request an order of exemption pursuant to Section 
10(e) of the Act for the period from January 9 until 

April 30, 1974 or the conclusion of the next shareholders 
meeting of the Fund, whichever shall occur first. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than April 26, 1974, at 5:30 p.m., submit 
to the Commission in writing a request for a hearing on the 
matter accompanied by a statement as to the nature of his 
interest, the reason for such request, and the issues, if any, 
of fact or law proposed to be controverted, or he may re- 
quest that he be notified if the Commission shall order a 
hearing thereon. Any such communication should be 
addressed: Secretary, Securities and Exchange Commission, 
Washington, D. C. 20549. A copy of such request shall be 
served personally or by mail (air mail if the person being 
served is located more than 500 miles from the point of 
mailing) upon Applicant at the address stated above. Proof 
of such service (by affidavit or, in case of an attorney-at- 
law, by certificate) shall be filed contemporaneously with 
the request. As provided by Rule 0-5 of the Rules and 
Regulations promulgated under the Act, an order disposing 
of the application will be issued as of course following 
April 26, 1974, unless the Commission thereafter orders a 
hearing upon request or upon the Commission’s own 
motion. Persons who request a hearing, or advice as to 
whether a hearing is ordered, will receive notice of further 
developments in this matter, including the date of the 
hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment Manage- 


ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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Release No. 8299/April 3, 1974 


In the Matter of 





AMERICAN TAX-EXEMPT BOND TRUST, SERIES 1 
(AND SUBSEQUENT SERIES) 

B.C. ZIEGLER AND COMPANY 

215 North Main Street 

West Bend, Wisconsin 53095 

(812-3606) 


NOTICE OF FILING OF APPLICATION PURSUANT TO 
SECTION 6(c) FOR EXEMPTION FROM SECTION 14 
(a) OF THE ACT AND RULES 19b-1 AND 22c-1 THERE. 
UNDER 


NOTICE IS HEREBY GIVEN that American Tax-Exempt 
Bond Trust, Series 1 (the “Trust”), registered under the 
Investment Company Act of 1940 ("Act") as a unit invest- 
ment trust, and its sponsor, B. C. Ziegler and Company 
("Sponsor"), (collectively the “Applicants”), have filed an 
application pursuant to Section 6(c) of the Act for an 
order of the Commission exempting the Trust and any sub- 
sequent series from the minimum capital provisions of 
Section 14(a) of the Act and exempting frequency of 
capital gains distributions by a series and the secondary 
market operations of the Sponsor from the provisions of 
Rule 19b-1 and Rule 22c-1, respectively, under the Act. 
All interested persons are referred to the application on 
file with the Commission for a statement of the represent- 
ations contained therein, which are summarized below. 


The exemptive order is requested for the Trust and subse- 
quent series sponsored or co-sponsored by the Sponsor 
(collectively the “Series”). The Trust will be governed by 
a trust indenture and agreement (the “Trust Agreement”) } 
under which the Sponsor will act as such, United States 
Trust Company of New York will act as Trustee and 
Standard & Poor’s Corporation will act as Evaluator. Pur- 
suant to the Trust Agreement, the Sponsor will deposit 
with the Trustee $5,000,000 principal amount of bonds, 
including in some cases contracts and funds for the pur- 
chase of such obligations (hereinafter called the “Bonds”), 
which the Sponsor shall have accumulated for such pur- 
pose. Simultaneously with such deposit, the Trustee will 
deliver to the Sponsor for sale to the public registered 
certificates for 5,000 units of fractional undivided interest 
in the Trust (the “Units”), which will represent the entire 
ownership of the Trust. 


The Bonds will not be pledged or in any other way sub- 
jected to any debt at any time after the Bonds are de- 
posited with the Trustee. All of the Bonds will be tax free 
municipal bonds. The assets of the Trust will consist of 
the Bonds, such bonds as may continue to be held from 
time to time in exchange for or in substitution of any of 
the Bonds upon certain refunding, accrued and undistri- 
buted interest and undistributed cash. Certain of the 
Bonds may from time to time be sold under circumstances | 
set forth in the Trust Agreement or may be redeemed or 
mature in accordance with their terms. The proceeds 

from such dispositions will be distributed to the holders 

of Units of the Trust ("Unitholders”) and not reinvested. 
There is no provision in the Trust Agreement for the sale 

and reinvestment of the Bonds and such activity has not 





st 
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taken and will not take place. 


The numerator of the fractional undivided interest repre- 
sented by each Unit will be 1 and the denominator will be 
the number of Units issued and outstanding in the Trust. 
Units of each Series will be redeemable. In the event that 
any Units are redeemed, the denominator of the fraction 
will be reduced and the fractional undivided interest re- 
presented by each Unit increased. Units will remain out- 
standing until redeemed or until the termination of the 
Trust Agreement. There is no provision in the Trust 
Agreement for the issuance of any Units after the initial 
offering of Units (except to the extent that the secondary 
trading by the Sponsor in the Units is deemed the issuance 
of Units under the Act) and such activity will not take 
place. The Sponsor will offer the Units to the public at 
the public offering price set forth in the prospectus, plus 
accrued interest. 


In the opinion of counsel, the Trust is not an association 
taxable as a corporation under the Internal Revenue Code 
of 1954 (the “Code”), and interest on the Bonds which is 
exempt from Federal income tax under the Code when 
received by the Trust will retain its status as tax-exempt 
interest when distributed to Unitholders. 


While under no obligation to do so, the Sponsor intends 
to maintain a market for Units of the Trust by offering to 
purchase such Units at prices based upon the aggregate bid 
prices of the underlying Bonds. Resale of such Units will 
be made by the Sponsor at the public offering price set 
forth in the prospectus. 


The organization, operation and marketing of units of 

each subsequent Series will be substantially the same as 

with respect to the Trust, except that the principal amount 
of the bonds deposited (and therefore the number of units 
issued), the trustee, evaluator and the respective fees there- 
of, will or may vary; there may be depositors in addition 

to the Sponsor, and the offering may be effected solely by 
the Sponsor without the participation of other underwriters 


Section 14(a) 


Section 14(a) of the Act requires that a registered invest- 
ment company (a) have a net worth of at least $100,000 
prior to making a public offering of its securities, (b) have 
previously made a public offering and at that time have 
had a net worth of $100,000, or (c) have made arrange- 
ments for at least $100,000 to be paid in by 25 or fewer 
persons before acceptance of public subscriptions. 


The Trust and each subsequent Series at the date of 

deposit of the underlying Bonds, and before any Units are 
offered to the public, will have a net worth substantially 

in excess of $100,000 represented by the principal amount 
of the Bonds deposited with the Trustee on that date. 
Deposit of Bonds by the Sponsor with a net worth in 
excess of $100,000 in the Trust and each subsequent 

Series in exchange for Units of the Trust and the subse- 
quest Series, which units the Sponsor then intends to offer 
to the public, may be deemed not to satisfy these pro- 
visions of the Act. 


Applicants, therefore, request exemption from the pro- 


visions of Section 14(a) of the Act in order that they may 
make a public offering of Units of the Trust and subse- 
quent Series as described above. In this connection, the 
Sponsor has agreed that it will refund on demand and 
without deduction all sales charges to purchasers of units 
of a Series if, within 90 days from the time when the 
Trust becomes effective under the Securities Act of 1933, 
the net worth of such Series shall be reduced to less than 
$100,000 or if the Trust shall have been terminated. The 
Sponsor further agrees to instruct the Trustee on the date 
cf deposit of each Series that in the event redemption by 
the Sponsor and other underwriters of units constituting 
a part of the unsold units shall result in that Series having 
a net worth less than 40% of the principal amount of the 
bonds originally deposited, the Trustee shall terminate 
that Series in the manner provided in the Trust Agreement 
and distributed any bonds and other assets deposited with 
the Trustee pursuant to the Trust Agreement as provided 
therein. The Sponsor further agrees, in such event, to 
refund any sales charges to any purchaser of units of any 
Series purchased from the Sponsor or any dealer partici- 
pating in the underwriting on demand and without de- 
duction. Applicants contend that in these circumstances 
it would be consistent with the purposes of the Act and 
the protection of investors to exempt the Trust and all 
subsequent Series from the provisions of Section 14(a) of 
the Act. 


Rule 19b-1 


Rule 19b-1(a) under the Act provides, in substance, that 
no registered investment company which is a “regulated 
investment company” shall distribute more than one capi- 
tal gain distribution in any one taxable year. Paragraph 
(b) of the Rule contains a similar prohibition for a com- 
pany not a “regulated investment company, “provided, 
however, that a unit investment trust may distribute capi- 
tal gains distributions received from a “regulated invest- 
ment company” within a reasonable time after receipt. 


Applicants contemplate making distributions of principal 
and interest to Unitholders of a Series at least semi-an- 
nually. Distributions of principal constituting capital 
gains to Unitholders may arise in two instances: (1) if an 
issuing authority calls or redeems an issue held in the port- 
folio, the sums received by the Series will be distributed to 
Unitholders on the next distribution date; and (2) if units 
are redeemed and bonds from the portfolio are sold to 
provide the funds necessary for such redemption each 
Unitholder will receive his pro-rata portion of the pro- 
ceeds from the bonds sold. In such instances, a Unitholder 
may receive in his distribution funds which constitute 
capital gains because, in some cases, the value of the port- 
folio bonds redeemed or sold may have increased since 

the date of initial deposit. 


Applicants contend that the policy behind the exemption 
provided by paragraph (b) of Rule 19b-1 from the once- 
a-year Capital gain distribution of Rule 19b-1 (a) is re- 
levant to each Series even though each Series will not 
invest .in regulated investment companies. The dangers 
against which Rule 19b-1 is intended to guard, Applicants 
assert, do not exist in Applicants’ situation since the 
events which may give rise to capital gains are substantially 
independent or any action by the Sponsor and the Trustee. 
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In addition it is alleged that the amounts involved in a 
normal distribution of principal are relatively small in 
comparison to the normal interest distribution, and that 
such distributions are clearly indicated in accompanying 
reports to Unitholders as a return of principal. Applicants 
contend that it would clearly be to the detriment of Unit- 
holders if a Series would be required to hold any money, 
which might be capital gains, until the end of its taxable 
year before distributing such gains to Unitholders. 


Rule 22c-1 


Applicants also seek an order pursuant to Section 6(c) of 
the Act exempting the secondary market operations of the 
Sponsor from the provisions of Rule 22c-1 under the Act. 
The Sponsor proposes to adopt the practice of valuing 

units of a Series, for purchase and resale by the Sponsor in 
the secondary market, at prices computed once a week as 

of the close of business on the last business day of the week, 
effective for all transactions made during the following 
week. The evaluation is to be made by the Evaluator. 


Rule 22c-1 provides, in part, that redeemable securities of 
registered investment companies must be sold, redeemed 
or repurchased at a price based on the current net asset 
value (computed on each day during which the New York 
Stock Exchange is open for trading not less frequently than 
once daily as of the time of the close of trading on such 
Exchange) which is next computed after receipt of a 
tender of such security for redemption or of an offer to 
repurchase or sell such security. 

¥ 
Applicants state that Rule 22c-1 has two purposes: (1) to 
eliminate or reduce any dilution of the value of outstand- 
ing redeemable securities of registered investment com- 
panies which would occur through the redemption or re- 
purchase of such securities at a price above their net asset 
value or the sale of such securities at a price based on a 
previously established net asset value which would permit 
a potential investor to take advantage of an upswing in the 
market and the accompanying increase in the net asset 
value of the securities; and (2) to minimize speculative 
trading practices in the securities of registered investment 
companies. 


Applicants assert that the pricing by the Sponsor in the 
secondary market will in no way affect that assets of a 
Series since the price at which units of a Series are sold or 
repurchased in the secondary market does not affect the 
value of either the underlying bonds or the fractional un- 
divided interest in those bonds represented by each unit 
outstanding. Furthermore, because of the nature of the 
bonds in the portfolio i. e. tax-exempt municipal bonds, 
price changes are limited, the price movement in the 
municipal bond market is not ordinarily sufficient to make 
speculation in an interest in a group of bonds profitable. 


The Sponsor has undertaken to adopt a procedure whereby 
the Evaluator without a formal evaluation, will provide 
estimate evaluations on trading days. In the case of a re- 
purchase, if the Evaluator cannot state that the current bid 
price is not higher than the previous Friday’s bid side eva- 
luation, the Sponsor will order a full evaluation at the 
Trust’s expense. The Sponsor has agreed that, in the case 
of a resale of units in the secondary market, if the Eva- 
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luator cannot state that the previous Friday's offering side 
evaluation is no more than one-half point ($5.00 on a unit 
representing $1,000 principal amount of underlying bonds) 
greater than the current offering side evaluation, a full 
evaluation will be ordered at the Trust’s expense. Appli- 
cants assert that this procedure will minimize the risk to 
selling Unitholders without imposing the expense of daily 
evaluations upon such investors. 


Section 6(c) of the Act provides, in part, that the Com- 
mission may conditionally or unconditionally exempt any 
person, security, or transaction, or any class or classes of 
persons, securities, or transactions from any provisions of 
the Act or of any rule or regulation under the Act, if and 
to the extent such exemption is necessary or appropriate 
in the public interest and consistent with the protection 
of investors and the purposes fairly intended ky the policy 
and provisions of the Act. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than April 26, 1974, at 5:30 p.m., submit 
to the Commission in writing a request for a hearing on 
the matter accompanied by a statement as to the nature of 
his interest, the reason for such request, and the issues, if 
any, of fact or law proposed to be controverted, or he 
may request that he be notified if the Commission shall 
order a hearing thereon. Any such communication should 
be addressed: Secretary, Securities and Exchange Com- 
mission, Washington, D. C. 20549. A copy of such request 
shall be served personally or by mail (air mail if the person 
being served is located more than 500 miles from the point 
of mailing) upon Applicants at the address stated above. 
Proof of such service (by affidavit or, in case of an attorney- 
at-law, by certificate) shall be filed contemporaneously 
with the request. As provided by Rule 0-5 of the Rules 
and Regulations promulgated under the Act, an order dis- 
posing of the application will be issued as of course follow- 
ing April 26, 1974, unless the Commission thereafter 
orders a hearing upon request or upon the Commission’s 
own motion. Persons who request a hearing, or advice as 
to whether a hearing is ordered, will receive notice of 
further developments in this matter, including the date of 
the hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8300/April 5, 1974 


See Securities Act Release No. 5477/April 5, 1974. 
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INVESTMENT ADVISERS ACT OF 1940 
Release No. 405/April 3, 1974 


See Investment Company Act Release No. 8295/April 3, 
1974. 





INVESTMENT ADVISERS ACT OF 1940 
Release No. 406/April 3, 1974 


Admin. Proc. File No. 3-3185 
In the Matter of 


ANALYTICAL INVESTMENT DECISION 
SYSTEMS, INC., d/b/a 

AIDS 

924-104th Avenue, N.E., Suite 210 

Bellevue, Washington 

(801-7397) 


FINDINGS AND ORDER IMPOSING REMEDIAL SANC- 
TIONS 


In these proceedings pursuant to Section 203 of the Invest- 
ment Advisers Act of 1940, the Commission previously is- 
sued an order, based on an offer of settlement submitted 
by Analytical Investment Decisions Systems, Inc., doing 
business as AIDS, in which the Commission: (1) found 

that AIDS had violated the Investors Advisers and the 
Securities Exchange Acts in certain respects; (2) ordered 
that AIDS’s registration as an investment adviser be permit- 
ted to become effective and that AIDS be suspended from 
engaging in the investment advisory business for 30 days; 
and (3) made such order subject to AIDS’s agreement to 
make restitution within 180 days of fees paid by clients 
during the period when AIDS was not registered, with the 
condition that in the event restitution is not so made the 
settlement shall be set aside and the proceedings will go 
forward. 1/ Subsequently, at the request of AIDS, the 
Commission granted two extensions, one of 12 months and 
the other of 8 months, of the time within which to make 
such restitution. 


AIDS has now submitted a statement representing that 
despite good faith efforts it is financially unable to make 
the restitution contemplated by the Commission’s earlier 
order, that it is insolvent, and that it has terminated all 
business activities. Without admitting or denying the al- 
legations in the order for proceedings, and for purposes of 
settling remaining matters resulting from its failure to ful- 
full the condition of restitution, AIDS agrees and consents 
to the entry of an order revoking its investment adviser 
registration. 


Under the circumstances it is appropriate in the public 
interest to impose the sanction consented to by AIDS. 


Accordingly, 1T IS ORDERED that the registration as an 
investment adviser of Analytical Investment Decision 
Systems, Inc., doing business as AIDS, be, and it hereby 
is, revoked. 


For the Commission, by the Office of Opinions and Re- 
view, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


1/ Investment Advisers Act Release No. 300 (November 
4, 1971). 





INVESTMENT ADVISERS ACT OF 1940 
Release No. 407/April 5, 1974 


See Securities Act Release No. 5477/April 5, 1974. 
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Litigation Release No. 6299/April 1, 1974 


SEC v. COLORADO ENERGY CORPORATION, et al. 
(D. Colo Civil Action No. C-5416) 


Donald J. Stocking, Administrator of the Denver Regional 
Office of the Securities and Exchange Commission, an- 
nounced that on March 20, 1974 the United States District 
Court at Denver, Colorado entered an Order denying 
motions of defendants Colorado Energy Corporation, 
Karlyn D. Mills and Loren E. Smith for summary judgment. 
Previously, on October 5, 1973, the Commission filed an 
injunctive complaint against the aforementioned defend- 
ants. 


In the order, the Court noted that defendant Smith of- 
fered to stipulate that he did commit the violations as 
charged in the complaint. Accordingly, the Court so 
found. The Court further found no likelihood of future 
violations by defendant Smith. The Court ordered “that 
the defendant Smith be, and he hereby is, adjudged to 
have violated the securities laws as charged in the com- 
plaint; that the case as it relates to defendant Smith be 
retained on the docket so that the plaintiff may apply for 
further relief upon a proper showing.” 


For further information, see Litigation Release No. 6088. 





Litigation Release No. 6300/April 1, 1974 
SEC v. CARDIODYNAMICS, INC., et al. (N.D. Ca) 


Gerald E. Boltz, Regional Administrator of the Los Angeles 
Regional Office, and Leonard H. Rossen, Associate Region- 
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al Administrator of the San Francisco Branch Office, an- 
nounced that on March 22, 1974 a final judgment was 
entered by the United States District Court for the North- 
ern District of California against Cardiodynamics, Inc. and 
John W. Gofman enjoining them from further violations of 
Section 17(a) of the Securities Act of 1933 and Section 
10(b) of the Securities Exchange Act of 1934 and Rule 
10b-5 thereunder. On March 25, 1974 the same court 
entered a similar judgment against Robert L. Chapman. 


The defendants all consented to the entry of the judgment 
without admitting or denying the allegations of the com- 
plaint to the effect that Cardiodynamics issued on January 
17, 1973 a press release prepared by Chapman which con- 
tained false and misleading information and that Chapman 
and Gofman made sales of Cardiodynamics stock while 
possessing inside information concerning adverse sales 
figures for the company. 


Cardiodynamics, Inc. is not related to Cardio-Dynamics 
Laboratories, Inc. of Beverly Hills, California. 





Litigation Release No. 6301/April 1, 1974 
U.S. v. JOHN E. WORTHEN 


C. Nelson Day, United States Attorney for the District of 
Utah, and Donald J. Stocking, administrator of the Denver 
Regional Office of the Securities and Exchange Com- 
mission, jointly announce that on February 15, 1974, 
John E. Worthen aka John Earl Walton was indicted by a 
Federal Grand Jury in Salt Lake City, Utah. Worthen was 
indicted on one count of transporting stolen securities of 
Beaver Mesa Exploration Company exceeding $5,000 in 
value in interstate commerce; and, on one count, for 
making false statements to the Securities and Exchange 
Commission in connection with an investigation regarding 
those securities. Mr. Worthen was committed to jail and 
bond was set at $100,000. Beaver Mesa Exploration Com- 
pany is an active Nevada mining corporation with business 
offices in Denver, Colorado, and whose stock was trading 
over-the-counter. 





Litigation Release No. 6302/April 1, 1974 


S.E.C. v. COMMERCIAL INVESTMENT AND DEVELOP- 
MENT CORPORATION OF FLORIDA, and AL L. LEE 
(S.D. Fla., Civil Action No. 72-1027-Civ.-JLK) 


Jule B. Greene, Administrator of the Atlanta Regional Of- 
fice, and Michael J. Stewart, Associate Regional Adminis- 


trator, Miami Branch Office of the Securities and Exchange 


Commission, today announced that on March 21, 1974, 
after a trial on the merits, the Honorable James Lawrence 


King, United States District Judge for the Southern District 
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of Florida at Miami, issued an order permanently en- 
joining Commercial Investment and Development Corpo- 
ration of Florida and Ai L. Lee, both of Fort Lauderdale, 
Florida, from further violations of the registration and 
anti-fraud provisions of the Securities Act of 1933. 





Litigation Release No. 6303/April 1, 1974 


S.E.C. v. E & J INVESTORS AND ASSOCIATES, INC., 
et al. (U.S.D.C. Nebr.) 


Donald J. Stocking, Regional Administrator of the Denver 
Regional Office of the Securities and Exchange Com- 
mission, today announced that on March 25, 1974, the 
Honorable Robert V. Denney, Judge of the United States 
District Court for the District of Nebraska, entered a final 
judgment of permanent injunction against E & J Investors 
and Associates, Inc., a Nebraska corporation, Milton F. 
Evenson of Omaha, Nebraska, Leonard LaBenz of Colum- 
bus, Nebraska, and R. W. Lux of Rapid City, South 
Dakota, enjoining them from violating Sections 5(a), 5(c) 
and 17(a) of the Securities Act of 1933 and Sections 15 
(a) and 10(b) of the Securities Exchange Act of 1934 and 
Rule 10b-5 thereunder. 


The Commission’s complaint alleged that the defendants 
viotated the foregoing provisions of the securities laws in 
connection with the offer for sale and sale of notes, evi- 
dences of indebtedness and investment contracts issued by 
New Life Trust, Inc., an Arizona land development com- 
pany. The complaint further alleged that the defendants 
made untrue statements of material and omitted to state 
material facts regarding the financial condition of the is- 
suer, the safety of the investment, the value of land 
covered by mortgages securing the investment, the extent 
of development of the land and the nature of mortgages 
securing the investment. The defendants, without admit- 
ting or denying the allegations of the complaint except 
for admitting the jurisdictional allegations, consented to 
the entry of the order. 





Litigation Release No. 6304/April 2, 1974 


SEC v. GEON INDUSTRIES, INC., et al. 
(U.S.D.C. Southern District of New York) 


SECURITIES ACT OF 1933 
Release No. 5475/April 2, 1974 


SECURITIES EXCHANGE ACT OF 1934 
Release No. 10711/April 2, 1974 


William D. Moran, New York Regional Administrator, and 
the Division of Enforcement announced the filing of a 
complaint in the United States District Court for the 
Southern District of New York on April 2, 1974 against 
Geon Industries, Inc., George O. Neuwirth, Frank Bloom, 


in 


Ge 


and 


nst 
90m, 


James McMahon, Edwards & Hanly, a member of the Ameri- 


can and New York Stock Exchanges, and Marvin Rauch, 
Irving Alpert and Roy Alpert. The Commission‘’s complaint 
seeks to enjoin the defendants from further violations of 
Section 17(a) of the Securities Act of 1933 and Section 10 
(b) of the Securities Exchange Act of 1934 and Rule 10b- 

5 thereunder (anti-fraud provisions). 


The complaint further seeks to enjoin defendants Rauch 
and McMahon from further violations of the margin re- 
quirements, Section 7 of the Exchange Act, and Regu- 
lations T and X promulgated thereunder by the Federal Re- 
serve Board. 


Geon, whose common stock is listed on the American Stock 
Exchange, is primarily engaged in the business of distri- 


buting parts for imported cars and trucks. Geon has approx- 


imately two million shares of common stock outstanding. 


The complaint generally alleges that Neuwirth, Geon’s 
Chairman of the Board, and McMahon, comptroller of a 
Geon subsidiary, during the months of October and No- 
vember 1973 informed certain individuals including Rauch, 
aregistered representative with Edwards & Hanly, and Roy 
Alpert and Irving Alpert of material non-public information 
concerning the prospective acquisition of Geon by Burmah 
Oil Company ("Burmah”). While in the possession of this 
material non-public information defendants Rauch and 
McMahon, through Edwards & Hanly, Roy Alpert and 
Irving Alpert purchased Geon securities for themselves, 
their families and/or their clients without disclosing the 
information in their possession. 


In addition, while purchasing securities for McMahon's 
margin account, Rauch arranged for and extended credit to 
McMahon in violation of the margin requirements set by 
the Federal Reserve Board. 


More specifically, the complaint alleges that in preparation 
fora Geon Board of Director’s meeting to approve a written 
contract for the purchase of Geon by Burmah, defendants 
Bloom, Geon’s Secretary-Treasurer and Financial Vice- 
President and McMahon discovered that there was a possi- 
bility of a substantial decrease in Geon’s earnings for 1973. 
Although no public announcement concerning the problem 
was made, McMahon allegedly informed Rauch on Febru- 
ary 22, 1974 of the adverse, material, non-public infor- 
mation in his possession and instructed Rauch to sell his 
Geon stock. Rauch, aided and abetted by Edwards & 
Hanly, while in possession of that information sold Geon 
securities for himself, McMahon and others on February 
22,1974. Defendants Roy Alpert and Irving Alpert also 
sold their Geon stock on February 22 while in possession 
of the non-public material information concerning the 
board meeting. 


The complaint further charges that defendants Geon and 
Bloom made false and misleading statements of material 
facts and omitted to state certain material facts concerning, 
among other things, the impact of Geon’s preliminary 
financial data on its projected earnings and their affect on 
the Burmah acquisition. Specifically, the complaint alleges 
that Bloom, on February 22, 1974, in response to an Amex 
inquiry concerning a heavy imbalance of sell orders in 
Geon’s stock, informed the Amex that Geon had no infor- 


mation that would affect the company or the Burmah pur- 
chase. After trading in Geon began, the price declined 
from 14-3/8 to 11-7/8 and the Amex halted trading at 
Geon’s request. The Commission subsequently suspended 
trading in the securities of Geon on March 1, 1974, which 
current suspension is due to expire on April 9, 1974. 


The prompt and effective action of the Amex in this 
matter was of great assistance to the staff in the conduct 
of its investigation. 





Litigation Release No. 6305/April 2, 1974 


SEC v. CANUSA HOLDINGS, LTD., et al (D. Nev., Civil 
Action No. R-2834) 


Donald J. Stocking, Administrator of the Denver Regional 
Office of the Securities and Exchange Commission, today 
announced that the Federal District Court in Reno, Nevada 
on January 23, 1974 entered a Final Judgment of Per- 
manent Injunction against the defendant Harold V. Vander- 
west of Phoenix, Arizona, formerly of Clearfield, Utah. 


Mr. Vanderwest, without admitting or denying the al- 
legations in the plaintiff's complaint except he did admit 
the jurisdictional allegations in the complaint, consented 
to the Judgment which enjoins him from violating the 
registration and anti-fraud provisions of the Securities Act 
of 1933 and the anti-fraud provisions of the Securities Ex- 
change Act of 1934 in connection with the offer, sale or 
purchase of the common stock of Canusa Holdings, Ltd., 
Academic Development Corporation, Specialty Equities 
Corporation, or any other security of any issuer. 





Litigation Release No. 6306/ April 2, 1974 


William D. Moran, Administrator of the Commission’s New 
York Regional Office, announced that on March 25, 1974, 
Judge Weinfeld of the United States District Court for the 
Southern District of New York, signed a Judgment of 
Permanent Injunction against North American Research 
and Development Injunction against North American Re- 
search and Development Corporation ("“NARD”), Edward 
White, Alfred Blumberg and K. Ralph Bowman, the re- 
maining defendants in the Commission’s action against 
NARD and 42 others. On March 8, 1974 after trial, Judge 
Weinfeld filed an opinion, findings of fact, and conclusions 
of law in which he found that these defendants should be 

- joined from violations of law with respect to the security 
of NARD or any other securities. 


Accordingly, the judgment prohibits these defendants from 
further. violations of the registration and anti-fraud pro- 
visions of the Securities Act of 1933 and the anti-fraud pro- 
visions of the Securities Exchange Act of 1934 in connec- 
tion with the offer and sale of the common stock of NARD 
or any other securities. These defendants had earlier been 
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preliminarily enjoined in this matter, and opposed the 
entry of a permanent injunction against them. 


For further information see Litigation Release Nos. 3934, 
3973, 4367, 4575, 4594, 4640, 4645, 4700, 4706, 4789, 
4851, 5063, 5357 and 5923 and Securities Exchange Act 
Release Nos. 8276, 8333, 8454, 8461, 8462, 8585, 8612, 
8633, 8647, 8653, 8908, 8932, 9045, 9286, and 9304 and 
Investment Advisers Release No. 279. 





Litigation Release No. 6307/April 3, 1974 


William D. Moran, Regional Administrator, New York, and 
the Division of Enforcement of the Securities and Exchange 
Commission in Washington, D. C., announced the filing of 
a complaint on March 29, 1974, in the Southern District of 
New York seeking injunctions against further violations of 
the registration and anti-raud provisions of the federal 
securities laws by, and the appointment of a receiver for 
Stonehenge Industries Inc.; (“Stonehenge”), and 24 limited 
partnerships (“Stonehenge Limited Partnerships”) of which 
Stonehenge is the general partner. 


The complaint alleges that Stonehenge and the Stonehenge 
Limited Partnerships violated the registration provisions of 
the Securities Act by offering for sale and selling interests 
in real estate limited partnership syndications. The com- 
plaint covers a period from about January 1971 to the 
present and alleges that approximately $7 million has been 
invested by 400 persons pursuant to these unregistered 
offerings with the proceeds being used to acquire improved 
real property for the limited partnerships which had a 
combined purchase price of $50 million. 


The complaint also alleges that the defendants violated 

the anti-fraud provisions of the Securities Act and Securities 
Exchange Act by misstating and omitting material facts 
relating to the properties, the operations and the offering 
of the limited partnerships. The complaint alleges that 
there were undisclosed mortgages on the properties ac- 
quired by the limited partnerships which in conjunction 
with mortgages in favor of the seller made the properties 
unprofitable to operate and that undisclosed commissions 
and fees were paid in connection with the acquisition of 


properties and for the sale of interests in the limited partner- 


ships. It alleges that the defendants failed to disclose that 
substantially all the properties were acquired from a single 
seller, that receipt and disbursement projections were based 
largely upon the unverified representations of the seller, 
that the projected rental income was overstated and the 
projected vacancy and expense ratios were understated, 
that assets of the limited partnerships were commingled 
and diverted and that management of Stonehenge knew 
little about the day to day operation of the properties. The 
complaint alleges that as a result of, among other things, 
the mismanagement, commingling of funds and undisclosed 
debt structures, the limited partnerships are unable to 

meet their obligations as they are coming due and that 
many of the properties are in foreclosure. 


On March 26, 1974 Stonehenge, on behalf of itself and the 
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limited partnerships for which it acts as general partner, 
filed a petition pursuant to Chapter XI of the Bankruptcy 
Act. 





Litigation Release No. 6308/April 5, 1974 


SEC v. TECHNI-CULTURE, INC., et al., CIV-73-473-PHX- 
WPC UNITED STATES DISTRICT COURT FOR THE 
DISTRICT OF ARIZONA 


The Securities and Exchange Commission (“Commission”) 
announced today that after a hearing completed on April 
3, 1974 the Honorable William Copple, Judge, United 
States District Court for the District of Arizona at Phoenix 
issued orders preliminarily enjoining TechniCulture, Inc. 
(“TC”), Techni-Culture of Arizona, Inc. (“TC-A”), James 
W. White (“White”), George Van Valkenburg (“Van Valken- 
burg”) and Eugene Haber (“Haber”) from further vio- 
lations of Section 17(a) of the Securities Act of 1933 
("Securities Act”), Section 10(b) of the Securities Ex- 
change Act of 1934 ("Exchange Act”) and Rule 10b-5 
promulgated thereunder (anti-fraud provisions), and 
Section 5 of the Securities Act (registration provisions). 
The Court's orders further provided that: 


1. White must file with the Court a report detailing all 
shares he owns or controls, directly or indirectly, in any 
public corporation, such report'to be updated quarterly to 
reflect any changes in such holdings; 


2. White is prohibited from assuming a position as, or 
continuing to act as, an officer or director of any public 
company except upon a showing to the Court that mea- 
sures have been taken to prevent a repetition of conduct 
of the nature alleged in the Commission’s complaint; and 


3. TC, TC-A, White, Van Valkenburg and Haber shall 
report their TC common stock holdings to the Court and 
tender such stock to the Court for such further disposition 
as the Court may direct. 


In addition to the orders issued by the Court with re- 
spect to the above-mentioned defendants after hearing, the 
Court entered final judgments of permanent injunction 
against defendants Lawrence G. Victors, Larry J. Lemke, 
John G. Brennan, Lionel Leeds (by default), John Syphers 
and Lawrence Jackson enjoining them from violations of 
Section 17(a) of the Securities Act, Section 10(b) of the 
Exchange Act and Rule 10b-5 promulgated thereunder 
(the anti-fraud provisions) and Section 5 of the Securities 
Act (registration provisions). These final judgments further 
ordered such defendants to report their TC common stock 
holdings to the Court and to tender such stock to the 
Court for such further disposition as the Court may direct. 
With the exception of the final judgment entered against 
defendant Lionel Leeds, the final judgments detailed above 
were entered with the consent of the defendants without 
admitting or denying the substantive allegations of the 
Commission’s complaint. 


Judge Copple further entered an order preliminarily deny- 
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ing the Commission's requested injunctive and ancillary 
relief with respect to defendant L. G. Victors Gold & Co. 


For additional information on this matter see Litigation 


Release No. 6010. 





Litigation Release No. 6309/April 5, 1974 
U.S. v. SEYMOUR POLLACK, et al. (D. DC) 


Earl Silbert, United States Attorney for the District of 
Columbia, Donald J. Stocking, Administrator of the Denver 
Regional Office and William Moran, Administrator of the 
New York Regional Office of the Securities and Exchange 
Commission, announced today that recently the Honorable 
Oliver Gasch, United States District Judge for the District 
of Columbia sentenced defendant Seymour Pollack, now a 
resident of New Jersey, but formerly a resident of the 
District of Columbia, to five years imprisonment. Defend- 
ant Paul Sachs, an attorney practicing law in the District 

of Columbia was also sentenced to five years imprisonment 
while William Cudd, a resident of the Los Angeles, Calif- 
ornia area was sentenced to three years imprisonment. 
Defendant Harold Rothman, presently a resident of Queens, 
New York, and formerly a resident of the District of 
Columbia and defendant Stanley Kaiser, an attorney 
practicing law in the District of Columbia, were each placed 
on probation by Judge Gasch. 


Defendants Pollack, Sachs, and Cudd were convicted by a 

jury of several counts of mail fraud and the sale of unregis- 
tered securities while defendants Rothman and Kaiser had 
plead guilty prior to trial. 


For further information see Litigation Release No. 5951 
and 6183. 





Litigation Release No. 6310/April 5, 1974 


SEC v. INSTITUTIONAL INVESTMENT ASSOCIATION, 
INC., et al. (N.D. Ga. No. C 74-294 A) 


Jule B. Greene, Administrator of the Atlanta Regional 
Office of the Securities and Exchange Commission, an- 
nounced that on March 21, 1974 Honorable W. H. Drake, 
Bankruptcy Judge for the Northern District of Georgia, on 
application of the Commission, appointed Henry L. Young, 
Jr., Suite 1727, 100 Colony Square, Atlanta, Georgia, Re- 
ceiver for Institutional Investment Association, Inc. in 
proceedings for an arrangement under Chapter XI of the 
Bankruptcy Act. 


For additional information see Litigation Release No. 6257. 








TRUST INDENTURE ACT 





TRUST INDENTURE ACT OF 1939 
Release No. 360/April 1, 1974 


The Securities and Exchange Commission issued an order 
dated March 26, 1974, granting the request of Pullman 
Transport Leasing Company for a finding that the trustee- 
ships of The Chase Manhattan Bank under an existing in- 
denture, dated April 1, 1973, which is not qualified under 
the Act, and under a new indenture to be qualified under 
the Act, are not so likely to involve a material conflict of 
interest as to make it necessary in the public interest or 
for the protection of investors to disqualify The Chase 
Manhattan Bank from acting as trustee under these in- 
dentures. 
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